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UNITED STATES 3ANKRUPTCY. COURT _
SOUTHERN DISTRICT O F N E W YORK.." . . . . .
——————————————————————————x chapter II \

In re : Case No. 86 B 13̂ 206
(Jcint.lv Ad»inis\

CUYAHOGA EQUIPMENT CORPORATION, : \
et. a_l. , _ ._........_. ..,,.. - --. . . >~ —

**

Debtors,

ORDER SETTING HEARING ON TRUSTEE'S APPLICATION
FOR APPROVAL OF OPTION AGREEMENT WITH DELAWARE
AVENUE ENTERPRISES, INC. REGARDING PRIORITY OF
OVERLAND CORPORATION AND SETTING PROCEDURE FOR
ENTERTAINING OFFERS_________________________

Upon the annexed application of Chester B. Salomon, as

chapter 11 trustee (the "trustee") of the Cuyahoga Group estates,

by his attorneys, and for sufficient cause, it is

ORDERED that a hearing will be held on July 19, 1988,

at 10:00 a.m. in Courtroom 617-1, United States Bankruptcy Court,

The Old Custom House, One Bowling Green, New York, New York

10004, before the Honorable Prudence B. At>ram, United States

Bankruptcy Judge, to consider the trustee's application for an

order, pursuant to 11 U.S.C. 55 105 (a) and 363(b) and (f),

approving the option agreement, dated as of May 27, 1988, between

the trustee and Delaware Avenue Enterprises, Inc. with respect to

property of Overland Corporation, and for such other and further

relief as is just; and it is further

ORDERED that the trustee is authorized to entertain

higher and better offers at the offices of the trustee's
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co-counsel, LeBoeuf, Lamb, Leiby & MacKae, 520 Madison Avenue,

29th Floor, New York, New York' 10022, on Monday, July 18, 1988,

at 2.:.30 p.m.; arid it is further

ORDERED that, the court will not entertain higher and

better offers at the hearing set in the first decretal paragraph

hereof; and It"is further

ORDERED that, pursuant to Bankruptcy Rule 2002(a)(2),

good and sufficient service of this order and application shall

be made if served on all parties on the service list annexed

hereto as Exhibit B and upon the United States Environmental

Protection Agency and Publicker Industries, Inc., by first-class

mail, not later than June If, 1988; and it is further

ORDERED that in addition to the service provided above,

the trustee shall serve by first-class mail copies of this order

and application not less than twenty days in advance of the

hearing upon all persons, if any, not previously served who have

an interest in the subject property, as disclosed by a search of

the appropriate public records; and it is further

ORDERED that objections, if any, to the relief sought

in the trustee's application, must be received by the court and

co-counsel for the -trustee at least three business days prior to

the hearing date.

Dated: New York, New York
June Q , 1988

V '̂eoia&Cjg- £ B • AC e/Wy\
United States Bankruptcy Judge
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UNITED STATES BANKRUPTCY COURT " •
SCCTEERN DIŜ SZCT OF NSW YORK

In re - : Chapter 11.. . - -

CCYAHCGA EQUIPMENT CORPORATION, : Case No, 86 B 12206 (PEA)
«t al., (Jointly Administered)

*

Debtcrs.
*

APPLICATION FOR APPROVAL OF OPTION AGREEMENT
WITH DELAWARE AVENUE ENTERPRISES, INC.
REGARDING PROPERTY OF OVERLAND CORPORATION

TO THE HONORABLE PRUDENCE B. ABRAM, BANKRUPTCY JUDGE:

The application of Chester B. Salomon, as chapter 11

trustee, by his attorneys, respectfully sets forth and alleges:

Introduction

1. On November 20, 1986, an involuntary petition for

relief under chapter 7 of the Bankruptcy Code was filed against

Cuyahoga Equipment Corporation, a Florida corporation. On

November 21, 1986, the involuntary chapter 7 petition was amended

and made into an involuntary chapter 11 petition. On November

20, 1986, involuntary chapter 11 petitions were also filed

against Cuyahoga Wrecking Corporation, a Florida corporation,

Cuyahoga Wrecking Corporation, an Illinois corporation, Cuyahoga

Wrecking Co., Inc., an Ohio corporation, Jordan & Foster Scrap

Corporation. On November 25, 1986, the five debtors named above

filed consents to relief under chapter li, _.and relief was

thereafter ordered. On December 31, 1986, voluntary petitions

for relief under chapter 11 were filed by Wrecking Corporation of
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Airerica, an Llliiâ s ""c.cr?cratibn/ Wrecking- Corporation or

America, an Ohio corporation, Cleveland Demolition Co., Inc., and

Cuyahoga_ Wrecking...Corporation (an Ohio corporation, but not

denominated .as such in the caption of the petition). On January

3, 1987, voluntary petitions for relief under chapter 1Z. were -

filed by Cuyahoga Wrecking Corporation of Florida and Overland

Corporation, a Pennsylvania corporation. On February 2, 1987, a

voluntary petition for relief under chapter 11 was filed by

Cuyahoga Wrecking Corporation, a Michigan corporation. The above

debtors will be collectively referred to as the "Cuyahoga

Debtors." - - - - - - - - . . . - - -

2. The Cuyahoga Debtors continued in the operation of

their business and management of their properties as debtors in

possession pursuant to sections 1107 and 1108 of the Bankruptcy

Code until February 11, 1987, at which time Chester B. Salomon

was appointed chapter 11 trustee of the Cuyahoga Debtors. Such

appointment was amended on February 18, 1987, to include Overland

Corporation {"Overland"), which had been previously excluded.

3. The trustee makes this application for an order

pursuant to sections 105 (a) and 363 (b) and (f) of the Bankruptcy

Code, approving the option agreement between Chester B. Salomon,

as trustee, and Delaware Avenue Enterprises, Inc. ("DAE"), dated

as of May 27, 1988, with respect.to property owned by Overland,

and granting the trustee such other and further relief as is

just.
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Background . - =. :

4. The only tangible assets of the Overland estate

are the land, improvements and personal property located on

approximately 38.6 acres located.cn the Delaware River in

Philadelphia, Pennsylvania. Cverlanc acquired the property from

Publicker Industries, Inc. ("Fublicker") on March 31, 1986.

Publicker had used the property since the turn of the century as

an alcohol processing plant.

5. Upon information and belief, Overland acquired the

property for the purpose of demolishing the alcohol processing

plant, selling the demolition products, including scrap steel' and

other metals and the usable parts of disassembled equipment and

machinery, in conjunction with the Cuyahoga Debtors, and

thereafter developing the cleared land or offering it for resale.

6. On March 31, 1986, Overland purchased the property

from Publicker for $3 million. Of-the purchase funds, $2.7

million was wired into the closing from Freedom Savings and Loan

Association ("FSLA"}.

7. On the same date. Overland executed a $4 million

term note in favor of FSLA. As security for the $4 million loan,

FSLA obtained a security interest on the personal property,

including the products of the demolition to be undertaken.

8. On May 30, 1986, FSLA loaned an additional $2.7

million to Overland and obtained a first mortgage on the real

property.
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9. In September 1986", Harries Trust and Savings BarJc

("Harris") obtained .a-guaranty by Overland of the obligations of

the Cuyahoga Group debtors to Harris, of approximately $6,6

million, and also obtained a second mortgage on the property to

secure Over land's guaranty, .... ..._ - ., - - -

The Environmental Condition of the Property

10. The principal problem with the Overland property

is its environmental condition. The trustee believes that the

results of many decades of alcohol processing, and the

deterioration of the industrial facility, based on Publicker's

discontinuance of operations and ultimate sale for demolition

purposes, have resulted in the possible spillage and seepage onto

the property of hazardous materials. A fire during the summer of

1987 brought the property to the immediate attention of the

United States Environmental Protection Agency ("SPA"), which is

now engaged in a removal action within the meaning of 40 C.F.R, §

300.65, and has effective control of access to the property.

11. .The trustee has been informed by counsel that, as

owner of the property, the Overland estate has liability under

the Comprehensive Environmental Response, Compensation and

Liability Act ("CERCLA"), 42 U.S.C. § 9601 et sec, for the

clean-up of the property. Those persons who may have caused or

contributed to the release of hazardous substances on the

property are potentially responsible persons ("PRP's"). The

potential CERCUi liability in connection with the property may

approach or even exceed $10 million.
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12. The CHHCLA liability isi the significant•factor in

depressing the value of the property and in impeding the _ .

trustee's disposition of "the property.., _ _ _ _ _ _ ......

The Option Agreement

13. In January 19SS, representatives c-f the truc.-c.ee

and FSLA met with representatives of Holt Haulir.g and Warehousing

System, Inc. ("Holt"), which expressed an interest in acquiring

the property notwithstanding the environmental condition. Holt

operates a facility in Gloucester City, New Jersey, on the

opposite side of the Delaware River from the Overland property.

Negotiations that were commenced at such meeting have resulted in

the option contract with DAE, Holt's affiliate, a copy, of_which

is annexed hereto as Exhibit A, which is the subject of the

present application.

14. The parties decided to pursue an option agreement

rather than a sale, because the parties believe that an optionee

is not likely to be a PRP under CSRCLA. The optionee presumably

would have an opportunity to negotiate with EPA and other PRP's

for a consensual remediation plan and resolution of clean-up

liability. With such an agreement in hand, the optionee would be

in a position to exercise the option and take title to the

property, after minimizing its business risks and liabilities.

15. The option agreement provides for the payment of

SI,600,000 for the option to purchase the real and personal

property for 5400,000. (Option Agreement, f2 1.2, 1.7) The

trustee may exclude certain personal property identified on a
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schedule, to the. agreement . from the saXe by reircving it within """one

year.- (5 4.1, Schedule C) The option term is ten (10) years (;

1.3.1), subject to. a five (5) year extension for the,payment of

550,000 (2 1.5)., and also subject to an early termination.

provision (£11.4). This prot'ision shortens the option period to

6 months after DAE receives notice from the trustee__of the

occurrence of one of the following three events:

a. A determination by EPA not to list the

property- on the National Priorities List ("NPL"),

provided that there is no other pending action by an

environmental regulatory agency. (5 1.4.1)

b. If EPA determines to list the property on the

NPL,'a" "subsequent determination by EPA published in the

Federal Register to delete the property from NPL, based

on an improvement in the. environmental condition of the

property. This provision also requires that there is

no administrative or judicial proceeding to challenge

EPA's determination and that there is not pending an

environmental action by any other governmental agency.

- (1 1.4.2)

c. The tender to DAE of a release or covenant

not to sue by EPA and any other governmental agency

that is engaged in clean-up related activities, except

that EPA and such other agency may preserve the right

to enforce-liens in such agency's favor against the

property. (3"1.4.3)
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16. In view.of the length of the option and the

trustee's inability to safeguard the property, ..the option

agreement provides that DAE will take the property "as is, where

is" subject to deterioration, and even vandalism, (f 6.2)

Indeed, there is a prevision that limits DAZ's remedies against "

the trustee to an offset against the $400,000 exercise price (5

22.1), except in the event of an action by the trustee, or his

authorized agent, "affirmatively and knowingly with intent to

deprive Optionee of any economic benefit", of the option agreement

(f 22.3) .

17. The agreement provides that the trustee must be

able to convey title to the property in fee simple absolute,

subject only to a schedule of permitted encumbrances. (*2 1.1,

3.1, Schedule B) Consequently, the option agreement provides for

the trustee to seek relief under sections 105(a) and 363(b) and

(f) of the Bankruptcy Code, subordinating all liens and

encumbrances (other than the permitted encumbrances) to the

option agreement, and in the event the option is exercised,

conveying title free and clear of all liens and encumbrances

(except the permitted encumbrances). (1 1.2.3.2) Such liens and

encumbrances would be transferred to the proceeds of the option

agreement and, if the option is exercised, the sale. (Id.)

IS. The permitted encumbrances (Schedule B) are

essentially environmental liens in favor of governmental

agencies, real property taxes, water and sewage charges, and

non-financial property interests, such as zoning laws, easements,
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fact-s, revealed..by current land title, surveys, and the like. -The

separate treatment for the permitted, encumbrances is consistent

with two fundamental aspects .of the option agreement: The first

is that any lien' in favor of a governmental agency for clean-up

costs ..will be the. responsibility of DAE, if and when r>A£ ti^es

title. The second is that in light of the anticipated length of

the option term (as much as 15 years) and the trustee's lack of

resources (financial and otherwise) to deal with continuing

obligations associated with the property irrespective of whether

operations are carried on, these expenses are to be borne by DAE.

With respect to certain of the taxes and water and sewage

charges, DAE may have an apportionment or offset right against

the $400,000 exercise price. (25 7.2, 22.1)

19. In the event that, at the time the balance of the

option price is to be paid, the trustee cannot deliver good and

marketable title to the land, in the opinion of DAE's title

insurance company (or another reputable company approved by DAE),

insurable as such at regular rates, then DAE is entitled to a

refund of the $400,000 deposit with interest. (Jf. 3.2, 3.3)

'20. Three other aspects of the- option agreement

deserve brief mention. The first is that DAE will have the right

to terminate the option at any time. (2 1.3.2) Except in the

event of a breach by trustee "affirmative and knowingly with

intent to.-deprive Optionee of any economic benefit," DAB

relinquishes its right to a refund of any-monies previously _paid

upon such a termination. (5 1.8) The second is that DAE has the
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rzght to purchase less than all of the ;real property, provided -

that any parcel remaining with the trustee is subject to acreage,

configuration and public roadway frontage conditions. (3 1.6.2)

The third is that mutual releases of. environmental claims are

exchanged among the trustee, DAE and FSLA. (* 1.9.1)

Grounds for Approval

21. In light of the environmental condition of the

property, in the trustee's judgment, the option agreement

provides for the best opportunity for the reduction of this asset

to cash for distribution to the estate and secured creditors.

The availability of this property for sale has been known to the

general public for some time. No person has contacted the

trustee, and to the best of the trustee's knowledge, no person

has contacted FSLA, willing to purchase the property subject to

its environmental condition. The location of DAE's affiliate on

the opposite side of the Delaware River, makes this property

especially desirable to DAE, and provides DAE the incentive to

proceed with the transaction, notwithstanding the environmental

condition o f t h e property. . . . . _ . _ . .

22. As further evidence that the option agreement

provides the highest obtainable value for the property, the

trustee will inquire whether higher and better offers for the

property will be made, prior to the hearing on approval of this

agreement. The trustee is giving more than twice the notice

period required in Bankruptcy Rules 2002 and 6004. It is

respectfully submitted that such notice will provide ample
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opportunity . ror a•prospective purchaser to familiarize itself

with the-terms of ..this agreement .and the property, and determine

whether tc make a higher and. better offer.

23. DAE's affiliate has advised the trustee that it

needs to rr.alce.ais arrangements for the acquisition of expansion

premises', as soon as possible. Its ability to obtain the option

quickly. i_s .part of: its determination to pay $1.6 million for such

option. The option agreement provides that bankruptcy court

approval must take place within .60 days, or DAE has the right to

terminate and receive a refund of the $400,000 deposit with

interest, (f 1.2.3.1) If there is an appeal, and all appeals are

not resolved within 90 days, thereafter, DAE again has the right

to terminate and receive a refund. (1 1.2.3.5)

24. Since maximizing the value of the property is

dependent on the particular needs of-an optionee that has an

unique interest in the location, it is respectfully submitted

that time is of the essence, and the standards for a sale of the

principal assets of a chapter 11 debtor prior to confirmation of

a plan, as annunciated in Committee of-Equity Security Holders v.

Lionel Corp., 722 F.2d 1063 (2d Cir. 1983), have been satisfied.

25. Because the option agreement has been negotiated

with FSLA's participation and bears FSLA's. conditional consent,

the property may be sold free .and clear of FSLA's interest

pursuant to section ...363 (f) (2) of the Bankruptcy Code. The

condition to FSLA's consent is the approval of an agreement

between trustee.and FSLA, which although not yet finalized, is>
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expected to.be brought on for approval at the same tine, as the

option agreement. In the event of an objection by ..FSLA, or the

second mortgagee, Harris, the trustee submits that such

respective intereszs are subject to bona.fide disputes. In such

event, the trustee will request that the court take judicial

notice of the prior proceedings in this court concerning the

respective mortgages and the evidence adduced that puts in

question the validity of such mortgages. Consequently, the

property may be sold free and clear of the first and second

mortgages, pursuant to section 363(f)(4) of the Bankruptcy Code.

26. Since the two mortgages exceed ?10 million, the

financial interest of any subsequent lien holder, who is not the

holder of a permitted encumbrance, is negligible. It is respect

fully submitted that the court may presume the consent of such an

entity, or authorize the sale notwithstanding its objection, pur-

suant to sections 105 (a) and 363(f)_(l) and (5) of the Bankruptcy

Code,

Procedure for Entertaining Offers

27. As set forth above, the trustee will entertain higher

and better offers for the property. To avoid an in-court auction

during the hearing to consider approval of the option agreement,

the trustee requests that the court expressly order that no offers

will be entertained during the hearing. The trustee requests that

the court sanction a procedure in which persons desiring to make

offers must make them at the offices of LeBoeuf, Lamb, Leiby.and

MacRae, 520 Madison Avenue, 29th Floor, New York, New York 10022,

on Julv 18, 1988 at 2:30 p.m.
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28. In the event the court authorizes such a procedure,

the trustee will -publish as soon as possible a notice of hearing

and the procedure for entertaining offers, at least once in a news-

paper of general circulation in Philadelphia and a nationally dis-

tributed business newspaper, in accordance with Local Bankruptcy

Rule 42.

Conclusion

29. In sum, the trustee respectfully submits that the

option agreement is in the best interest of the estate and merits

the court's approval.

30. No previous application for the relief sought herein

has been made to this or any other court.

WHEREFORE, the trustee respectfully requests that the

court approve the option agreement with DAE concerning Overland*s

property, and grant the trustee such other and further relief as

is just.

Dated: New York, New York
June 2, 1988

LeBOEUF, LAMB, LEIBY & MACRAE
Co-Counsel for the Trustee

, 520 Madison Avenue
New York, New York 10022
(212J 715-3000

SALOMON GREEN S OSTROW, P.C.
Co-Counsel for the Trustee

By;/s/ Alec P. Ogtrow___________
A Member of the Firm
919 Third Avenue
New York, New York 10022
(212) 319-8500
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OPTION AGREEMENT

AGREEMENT made as of this 27th day of Hay, 1988, by

and between CHESTER B. SALOMON, as trustee (the "Trustee" •) of

Overland Corporation, a Pennsylvania corporation, the debtor

f "Debtor*) in a Chapter 11 proceeding (Case No. 87B 10026

(FBA) ) pending in the United States Bankruptcy Court for the
Southern District of New York (the "Ban jcpip_tey_ Cgugj;* ) and

DELAWARE AVENUE ENTERPRISES, INC., a Pennsylvania corporation

•!• T. hg _Qpt4on

Trustee does hereby grant unto Optionee

the exclusive and irrevocable option (the "Opĵ gn*. to

purchase from Trustee, upon the terns and conditions

hereinafter contained, (i) those certain lots, pieces and

parcels of land, situate, lying and being in the 39th Ward of

the city of Philadelphia, and Commonwealth of Pennsylvania,

as more particularly described in schedule A-l annexed hereto

(collectively, the "iinU") f (ii) all buildings and improve-

ments located on th« Land (collectively, the "Tmprovement^'M ;

(iii) the appurtenances and all the estate and rights of

Trustee in and to the Land and Improvements; and (iv) all

fixtures, equipment, and personal property located on or used

in connection with the operation and maintenance of the Land

and/or Improvements (collectively, the * Personalty*) . The

Land, Improvements and Personalty are hereinafter sometimes

collectively called the

1.2 Consideration Payable for The Option

The consideration for granting of the

option is One Million Six Hundred Thousand Dollars

(SI-,600,000) (the "QPticn Price"! . without offset,

counterclaim or reduction (except., as otherwise expressly

•cf
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.provided in paragraph 22.3 herein), payable by Optionee as

follows:

1.2.1 Four Hundred Thousand Dollars

(S400.QOO) (the ̂EJyCj&jgRkAgn .._D.*pO3J..t*. upon execution and

delivery of this Agreement, by plain check of optionee,
subject, to collection, or official bank check, payable to the

order of Salomon Green £ Ostrow, p.c., as Escrow Agent (the

• 1° the event optionee's check is dishonor-

ed, the Optionee shall have ten (10) days after written

notice of such dishonor to cure, and upon the failure to

cure, this Agreement shall immediately terminate without

further notice and without further obligation upon any of the

parties hereto.

1.2-2 One Million Two Hundred Thousand

Dollars ($1,200,000) (the "ggcjgQd QpfrlgjyDepegit*. by plain

check of Optionee, subject to collection, or official bank

check, payable to the order of Trustee, within thirty (30)

days after issuance of the Court Order (as hereinafter
defined) . If the Second Option Deposit is paid by plain

check. Optionee shall not record this Agreement or any

Memorandum of this Agreement until such check is honored. In

addition, in the event the optionee's check is dishonored,

the Optionee shall have ten (10) days after written notice of

such dishonor to cure, and upon the failure to cure, this

Agreement shall immediately terminate without further notice

and without further obligation upon any of the parties

hereto. Trustee shall have no escrow obligations with

respect to the Second Option Deposit and may distribute such

monies upon receipt.
1.2.3. Barrkrujgjrgŷ  cpgrt ApprovaJ.

1.2.3.1. The obligations of Trustee and

Optionee under this Agreement are expressly conditioned upon

entry of an Order by the Bankruptcy Court, after appropriate

notice to creditors and parties in interest, approving this

Agreement and authorizing the Trustee, his successors and



assigns, to execute, deliver and perform this Agreement. In

the event such order is not obtained within sixty (60) days

of the date of this Agreement, Optionee may terminate this

Agreement by notice to Trustee. In the event the Bankruptcy

Court disapproves this Agreement, either Trustee or Optionee

may terminate this Agreement by notice to the other.

1.2.3.2. The order of the Bankruptcy Court
shall be in a form reasonably acceptable to Optionee, which

shall indicate its acceptance by countersignature on the

order. The order shall provide (i) that all liens and

encumbrances affecting the Property other than the Permitted

Encumbrances (as hereinafter defined) shall be subject and

subordinate in lien and priority to this Agreement and the

Option, and shall, if valid, attach to the proceeds, payable

pursuant to this Agreement; (ii) that if this Agreement

terminates, or expires without exercise and closing of the

Option, then such liens and encumbrances shall, as of the

date of such termination or expiration, affect the Property

in accordance with their terms; and (iii) that upon the

closing of the Option, the Optionee shall take title free and

clear of all liens and encumbrances except the Permitted

Encumbrances.

1.2.3.3 An order entered by the Bankruptcy

Court in conformity with paragraph 1.2.3.2 that is not timely

appealed is the Court Order within the meaning of paragraph

1.2.2. Neither Trustee nor Optionee may appeal from an

order entered by the Bankruptcy Court in conformity with

paragraph 1.2.3.2.

1.2.3.4. An order entered by the Bankruptcy

court in conformity with paragraph 1.2.3.2 that is timely

appealed is the Court Order within the meaning of paragraph

1.2.2 if and when (i) such appeal is withdrawn and all

additional appeals are waived or the time to file an appeal

has expired without filing of a notice of appeal, (ii) the

order is affirmed by an appellate court and either the time
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to appeal from such affirmance has expired or all additional

appeals are waived, or (iii) an appeal is dismissed by

appellate court and all additional appeals are waived or the

time to file an appeal has expired without filing of a notice

of appeal.

1.2.3.5. If an order entered by th«

Bankruptcy Court in conformity with paragraph 1.2.3.2 is

appealed. Optionee may not terminate this Agreement on or

before the ninetieth (90th) day after the filing of the

first notice of appeal. After such ninetieth (90) day if

such order is not the Court Order pursuant to paragraph

1.2.3.4, Optionee may terminate this Agreement by notice to

the Trustee.

1.2.3,6. Notwithstanding paragraph 1.2.3.5,

if an order entered by the Bankruptcy Court in conformity

with paragraph 1.2.3.2 is appealed and reversed or modified

by an appellate court, either Trustee or optionee may

terminate this Agreement by notice to the other.

1.2.3.7. If optionee or Trustee terminates

this agreement pursuant to this paragraph 1.2.3, then this

Agreement shall be null and void and the Escrow Agent shall

promptly return all monies previously paid by Optionee

hereunder, together with all accrued interest thereon, and

upon such return of funds to Optionee there shall be no

further liability or obligation upon either of the parties

hereto .

1.3 The

1.3.1 The initial term of the Option

(the "Initial Option Period"! shall commence as of the date

hereof, and shall expire upon the first to occur of (i) 11:59

P.M. on the day preceding the tenth anniversary of the date

hereof or (ii) six (6) months after the date on which

-4-
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Optionee receives notice from the Trustee of the occurrence

of any of the events listed in paragraphs 1.4.1, 1.4.2 or

1.4.3.

1.3.2 Optionee, at any time and for any

reason whatsoever, shall have the right to terminate this

Agreement and surrender and terminate the Option by written

Notice to the Trustee. The provisions of paragraph 1.8 shall

apply to such termination and surrender.

1. 4 Env i r onm eat al̂  ̂rot act ion Age ncy ;T

The Federal Environmental Protection

Agency (the "SEA") lists properties on the National Prior-

ities List (the "JiEL") as described in and pursuant to

Subpart F - Hazardous Substances Response, 40 C.F.R. § 300.61

Si 533,' (1937) .

The Initial Option Period, or the Extension Period

(as hereinafter, .defined) , as the case may be, shall expire

six (6) months after the date the Optionee receives notice

from the Trustee of the occurrence of any of the following

events; provided, however, that in no event shall the Initial

Option Period expire pursuant to this paragraph 1.4 on a date

that is later than the day preceding the tenth anniversary of

the date hereof and in no event shall the Extension Period

expire on a date that is later than the day preceding the

fifteenth anniversary of the date hereof:

1.4.1 The completion of a pending

removal action, as described in 40 C.F.R. 5 300. €5, on the

Property, and a determination by the EPA to not list the

Property on the NPL, provided that there is not pending or

threatened any action with respect to the environmental

condition of the property by the EPA or the agencies of the

Commonwealth of Pennsylvania or the City of Philadelphia

having jurisdiction over the environmental condition of the

Property.
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1.4.2 In the event that the Property is

listed on the NPL after the completion of a pending removal

action, pursuant to a determination by the EPA, following

publication in the Federal Register, to so remov« the

Property from the NPL due to an improvement in the environ-

mental condition of the property (and after expiration of

any proceedings contesting or objecting to EPA's determina-

tion, confirmation of such EPA determination, and expiration

of any appeal periods without filing of an appeal or after

confirmation of the EPA's determination on appeal, as the

case may be), provided that there is not pending or threaten-

ed any action with respect to the environmental condition of

the Property by the EPA or other federal agency ojr the

agencies of the Commonwealth of Pennsylvania or the City of

Philadelphia having jurisdiction over the environmental

condition of the Property.

1.4.3 The tender to Optionee by the EPA,

the Pennsylvania Department of Environmental Resources

("SEE") and any other governmental agency involved in, or

having jurisdiction over, cleanup activity on the Property at

or about the time of such tender, of a release or covenant

not to sue optionee, its affiliates, shareholders, directors,

officers or agents, in form and substance reasonably

satisfactory to optionee, provided that any such agency may

preserve its rights to enforce any liens against the Property

in favor of such agency.

1.5 Ext en s i o n of o p t io r^ Pe f i od

Optionee may extend th* Initial option

Period (the "Extension Option"! for an additional term of

five (S) years (the ^Extension Period*). The Extension

Period shall commence upon expiration of the Initial Option

Period and shall expire upon the first to occur of (i) 11:59

p.m. on the day preceding the fifteenth anniversary of the

date hereof or (ii) six (6) months after the date on which

optionte receives noticus fron the Trustee of the occurrence
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•of any of the events listed in paragraphs 1.4.1, 1.4,2 or

1.4.3. Optionee's right to exercise the Extension Option

shall be subject to each of the following conditions

precedent:

1.5.1 The Initial Option Period shall

not have expired pursuant to paragraph 1.4 (in which event

Optionee shall not have the right to extend the Initial

Option Period).

1.5.2 This Agreement is in full force

and effect at the time the Extension Option is exercised.

1.5.3 Optionee shall not be in default

hereunder, after expiration of any applicable notice and cure

periods, either on the day Optionee shall give notice to

Trustee of its election to exercise the Extension Option or

on the day immediately.preceding the first day of the

Extension Period.

1.5.4 Optionee shall have given Trustee

notice of optionee's election to exercise the Extension

Option by no later than ninety (90) days prior to expiration

of the Initial Option Period.

1.5.5 Simultaneously with Optionee's

delivery of the notice .of exercise of the Extension Option,

Optionee shall pay to Trustee, without any offset, counter-

claim or reduction, as consideration for granting of the

Extension Option, Fifty Thousand Dollars (550/000) (the

"Extension Price*!, by plain check of Optionee, subject to

collection, or by officj.a.1 bank c&eck, payable to the order

of Trustee. The Extension Price shall not be refundable to

optionee under any circumstances. In the event that the Op-

tionee's check is dishonored, the optionee shall have ten
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(10) days after written notice of such dishonor to cure, and

upon the failure to cure, the Extension Period shall

immediately terminate without further notice.

1.6 Exercising,

I.S.I Optionee may exercise the Option

by giving Trustee written notice (the "Exercise Moticj") . at

any time during the Initial option Period, or Extension

Period, if applicable. The Exercise Notice shall specify a

Closing Date (as hereinafter defined) .

1.6.2 Optionee may elect, by prior

notice to Trustee, to purchase only a portion of the

Property, provided that: (i) there shall be no reduction in
any of the monies payable by optionee hereunder, including,

without limitation, the Exercise Price; (ii) closing

apportionments only shall be reduced pro-rata, on the basis

of square footage of land; (iii) the portion of the Property

retained by Trustee has not less than fifty (50) feet of

continuous frontage on a public roadway or have such frontage

on a public roadway reasonably acceptable to Trustee or his

successor- in-interest; (iv) such partial conveyance by

Trustee shall be in compliance with all applicable laws and

regulations, including, without limitation, laws and

regulations affecting subdivision of property; (v) Trustee

shall not have any additional costs or obligations (such as

compliance with subdivision laws) or reasonably require any

easements as a result of the foregoing, unless Optionee

agrees to pay such costs and/or comply with such obligations

or grant such easements, as the case may be, in a manner

reasonably satisfactory to Trustee; and (vi) the portion of
the Property not purchased by Optionee shall be at least five

(5) contiguous acres or shall be of an acreage and configura-

tion reasonably acceptable to Trustee or his successor-in-

interest. If Optionee exercises the election set forth in

this paragraph, then upon closing thereof, this Option shall

be deemed terminated with respect to the remainder of the
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property.
1.7 gxgrcAse Prjge

In the event Optionee exercises the

option, the purchase price payable to Trustee for the

Property shall be Four Hundred Thousand Dollars ($400,000)

(the "Exercise Price*) payable by certified check of

Optionee, or official bank check payable to the order of

Trustee.

1.3 Time—! of the Essence; Optionee's
At An Time

In the event Optionee fails to timely pay

any portion of the First option Deposit, the Second Option
Deposit or the Exercise Price or to timely exercise the

Option as provided herein, this Agreement shall automatically

terminate. In the event of such termination, or if Optionee,

by notice given to Trustee at any time during the terra of

this Agreement, elects to terminate this Agreement (or if

this Agreement is terminated by Trustee or automatically

terminates as a result of Optionee's default hereunder) ,

except as otherwise provided in paragraphs 1.2.3, 3.2 and

10. r herein all payments made by Optionee to Trustee prior to

such termination, together with accrued interest, if any,

shall be retained by Trustee as liquidated damages for all

loss, damage and expense suffered by Trustee, including

without limitation the loss of its bargain, and neither party

hereto shall have any further right or obligation to the

other, except that the provisions of paragraphs 1.9.1,

5.1.1, 5.1.2, 6.3 and 20.7 hereof shall survive such

termination.

1.9 Release_of Environmental Claims

1.9.1 Optionee, Trustee and FSLA, by

signing this .Agreement, each hereby releases and discharges

the other two parties and their officers, directors,

shareholders, employees, attorneys, affiliates and agents

from and against any and all liability relating to or arising

from the environmental condition of the Property (collective-
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ly, "Environmental claims*! as of the date of this Agreement

including, without limitation, any claims made pursuant to 42

U.5.C. §9601 e£ ££g. and any claims made for contribution,

indemnity and reimbursement. The release and discharge set

forth in this paragraph 1.9.1 is not intended to release

and/or discharge and/or benefit any other persons or

entities, including without limitation Publicker Industries,

Inc. fPublicker") - Trustee shall not release or discharge

Publicker, after the date of this Agreement, from any

Environmental Claims (except in connection with the Bank-

ruptcy Court Order and Right of Access set forth in paragraph

1.9.2). The provisions of this paragraph shall survive

Closing (as hereinafter defined) or termination of this

Agreement .

1.9.2 Optionee acknowledges a Bankruptcy

Court Order dated July 23, 1937, pursuant to which Publicker

may have a "Right of Access* to Property as set forth therein

and that Publicker shall not be deemed the agent of Trustee

or FSLA with respect to such Right of Access. Such Right of

Access shall not be deemed a title defect and shall not be

deemed a default in Trustee's delivery of vacant possession

to optionee for purposes of this Agreement.

2.

2.1 In the event Optionee exercises the

Option pursuant to giving the Exercise Notice, the Property

shall be transferred and conveyed by Trustee to optionee on

the date (the *_Clo_3 fog _D3 te* 1 designated by Optionee in the

Exercise Notice, which date shall be a day not less than 30

days following the date on which optionee gives the Exercise

Notice to Trustee.
2.2 The closing f "Closing") shall be held in

the office of. Optionee's counsel. Wolf, Block, Schorr and

Solis-Cohen, Twelfth Floor, Packard Building, S.E. corner

-10-
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. 15th and Chestnut Streets, Philadelphia, PA or at such other

mutually convenient location within the City of Philadelphia

as may be agreed by the parties hereto.

2.3 Time shall be of the essence of the

Closing Date, except that either party, by prior notice to

the other, shall be entitled to an adjournment of no more

than five (5) business days if such adjournment is neces-

sitated by illness or other personal circumstances of any

representative of Trustee or optionee who has been designated

to attend the Closing, In addition, adjournments shall be

permitted in accordance with the provisions of paragraphs 2.5

and 4.2 herein.

2.4 If the Property shall be subject at the

time of Closing to any liens or encumbrances, the removal or

satisfaction of which prior to Closing are Trustee's

responsibility hereunder, then (unless Optionee has agreed to
accept an offset against the Exercise Price on account of any

such items), provided a request is made to the Trustee within

a reasonable time prior to the Closing Date, optionee agrees

to provide at the Closing separate certified or official bank

checks, as requested, aggregating the amount of the cash to

be paid to Trustee at that date, to facilitate the satisfac-

tion of any of such liens, or encumbrances. In addition.

Trustee shall have the right at Closing to reasonably request

that Optionee's title insurer escrow up to $100,000 of the

closing proceeds, as reasonably necessary in order to enable
such insurer to omit liens and encumbrances referred to in

this paragraph from optionee's title policy.

2.5 Optionee shall cause a copy of its title

report to be forwarded to Trustee's attorney promptly after

optionee's delivery of the Exercise Notice and shall notify

Trustee, at least thirty (30) days prior to the Closing Date,

of any defects in or objections to title noted in such title

report. If Optionee gives Trustee such advance notice,
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Trustee shall not be entitled to any adjournments of the

closing Date to remove such defects in or objections to

title. If Optionee fails to give Trustee such advance

notice of title defects or objections, Trustee shall be

permitted reasonable adjournments of the closing Date, not to

exceed an aggregate of thirty (30) days, to remove such

defects or objections. If optionee shall give Trustee such

advance notice, and defects or objections which were recorded

after the date of the aforesaid title report, are disclosed

at Closing, Trustee shall be permitted an adjournment of no

more than five (5) business days to remove such defects or

objections.

2.6 The acceptance of the Deed by Optionee

shall be deemed to be full performance of, and discharge of,

every agreement and obligation on Trustee's part to be

performed hereunder, except for those which this Agreement

specifically provides shall survive the Closing.

3. Pepnjtted _Eaĉ mb̂ â ipes_;_ather_Matter

3.1 Trustee shall convey, upon closing of the

Option, and optionee shall accept the Property, without any

warranties by Trustee, except a warranty as set forth in the

Deed (hereinafter defined) , provided that such conveyance is

sufficient to convey good", marketable title in fee simple

absolute in and to the Property, in accordance with the terms

of this Agreement, and title to the Land shall be inaurable

as such, without special premium, by Industrial Valley Title

Insurance Company, Lawyers Title Insurance Company or any

other reputable title insurer (individually and collectively,

*Qpl;iooef_is_ ti-tt-e eojvpftny/) . reasonably approved by Optionee,

subject only to: (a) the matters set forth in Schedule B
annexed hereto (collectively, "Permitted Encumbrances*! . and

(b) such other matters as Optionee's title company or any

other reputable title insurer shall be willing, without

special premium, to omit as exceptions to coverage (including

without limitation those matters which would be omitted upon
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•Trustee providing to such title company affidavits or other

evidence, indemnities or escrows, which Trustee is able and

willing to provide) or to except with insurance against

collection out of or enforcement against the Land, provided

that such insurance shall not cover such liens or claims

exceeding 3100,000 in the aggregate without Optionee's prior

written consent.

3.2 If, at any time prior to the payment of

the second option Deposit, Trustee's title to the Property

shall be subject to. any liens or encumbrances other than the

Permitted Encumbrances and other than matters referred to in

clause 3.1(b) above (collectively, the "Second Option, Deposit

Liens"). and shall not then be good and marketable in fee

simple, and insurable as such by Optionee's title company,

then Optionee may, upon notice to Trustee given prior to

payment of the Second Option Deposit, and as optionee's sole

and exclusive remedy with respect to the Second Option

Deposit Liens, terminate this Agreement, in which event the

sums previously paid by Optionee in consideration of the

Option, together with accrued interest if any, shall be

promptly returned to Optionee and this Agreement shall become

void and of no future force or effect, and no party shall

have any right or obligation to the other hereunder or by

reason hereof, except that the provision of paragraphs 1.9.1,

5.1.1, 5.1.2., 6,3 and 20.7 hereof shall survive such

termination.

3.3 If, at any time after the payment of the

Second Option Deposit, Trustee's title to the Property shall

b* subject to any liens or encumbrances other than the

Permitted Encumbrances and other than the Second option

Deposit Liens, and shall not then be good and marketable in

fee simple, and insurable as such by Optionee's title

company, then Trustee shall have breached the Agreement, and

the Optionee's remedies shall be limited in accordance with

Article 22.



4. Personal Property Exclusion, qight to. Rent

4.1 At all times prior to the first anniver-

sary of the date hereof. Trustee shall have the right to

r«mov« from the Property and exclude from the sale con-

templated by this Agreement any or all of the items of

Personalty set forth in Schedule C annexed hereto without

entitling optionee to an offset against the Exercise Price

for such removal and exclusion. Any such items remaining on

the Property after the first anniversary of the date hereof

are included in the sale. Optionee may take an inventory of

such remaining Personalty, subject to the terns and condi-

tions of Optionee's access to the Property as set forth in

Article 5, and Trustee and FSLA shall use all reasonable

efforts to cooperate with optionee in order to agree in

writing.with optionee, if optionee so requests, to the

contents of such an inventory list.

4.2 Prior to the exercise of the option,

Trustee may lease, rent, license or otherwise permit the use

and/or occupation (at Trustee's sole risk and expense and for

Trustee's sole benefit, without apportioning any such income

upon closing of the Option) of all or any portion of the

Property to any person, on such terms and conditions as

Trustee, at its sole discretion, shall be willing to accept,

without entitling optionee to an offset against the Option

Price or Exercise Price or to any other credit in connection
t

therewith; provided, .however, that any such agreements shall

terminate or expire on or before closing of title to the

Property (if optionee gives an Exercise Notice) and that

possession of the Property shall b* delivered vacant, and

free and clear of all tenancies or other right to use or

occupy (as provided in paragraph 9.1.4) other than Permitted

Encumbrances. In the event an action for removal of a tenant

or occupant is commenced and not completed, than notwith-

standing paragraph 2.3 hereof, Optionee may grant Trustee a

reasonable adjournment of the closing of the Option to effect
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•such removal. In lieu of such adjournment. Optionee may (i)

deduct from the Exercise Price an amount reasonably antic-

ipated to cover the cost of effecting such removal and pay

such amount deducted in escrow pending the completion of such

removal; or (ii) close the title, with Trustee continuing to

be obligated after closing, at his sole cost and expense, to

effect removal of such tenant, which obligation shall survive

Closing. . . .

5.

5.1 At any time during the terra of this

Agreement, and after payment of the Second Option Deposit,

Optionee, its attorneys, accountants, architects, engineers

and other representatives shall, upon Optionee's reasonable •

request, be afforded access to the Premises and upon

reasonable requests therefor, to all books, records and files

relating thereto from time to time for the purposes of

inspections, preparation of plans, taking of measurements,

making of surveys, making of appraisals, conducting insurance

inspections (including underwriting and claims adjustments),

conducting environmental and engineering tests and analyses,

taking test borings, and generally for the ascertainment of

the condition of the Property; and there shall be furnished

to Optionee all information concerning the Property in the

possession of Trustee which Optionee, its attorneys,

accountants, architects, engineers and other representatives

shall reasonably request, optionee, its attorneys, accoun-

tants and other representatives shall, at any time after

effective payment of the First Option Deposit, be permitted

to make any searches of governmental records as they

reasonably deem necessary with respect to the Property; and

Trustee agrees fully to cooperate with Optionee and to issue

any consents or authorizations reasonably required therefor,

provided that Trustee shall not be required to incur any
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expense in connection therewith. Optionee's access shall be

subject to any restrictions and limitations imposed thereon

by the EPA and shall be conditional upon the following:

5.1.1 Such entry upon and activities on

the Property shall be entirely at Optionee's own risk, and

Optionee covenants and agrees to indemnify and hold Trustee

and FSLA harmless from and against all losses, costs,

expenses, claims, damages and liabilities that Trustee and

FSLA may incur by reason of claims based upon or connected

with any such entry upon and activities on the Property.

Without limitation. Optionee shall promptly repair any damage

caused by Optionee's activities and shall restore the

Property to its condition prior to Optionee's entry thereon.

5.1.2 Optionee, upon Trustee's request,

shall produce evidence, prior to optionee's entry onto the

Property, of, insurance policies in such amounts as may be

reasonably determined by Trustee and FSLA as adequate for

liability and workers' compensation and other risks that may

arise from such entry upon and activities on the Property,

and shall name Trustee, FSLA and any other parties designated

by the Trustee, as additional named insureds. Such insurance

shall not be cancellable unless at least thirty (30) days

prior written notice has been given to Trustee and the FSLA.

optionee shall also, prior to Optionee's entry onto the

Property, provide Trustee and ^SLA with such indemnities and

assurances as are reasonably requested by Trustee and FSLA in

order to protect Trustee and FSLA from liabilities and risks

which may arise from such entry. Trustee shall be solely

entitled to the proceeds of any property and casualty

insurance, if any, carried by Trustee with respect to the

Property. Optionee shall be solely responsible, at its

-15- - - - - - - - - l . t
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discretion and at its. sole cost and expense, for carrying,

at any time during the term of this Agreement any property

and casualty insurance it desires with respect to the

Property.

5.1.3 Such access to the Property shall

be with the prior notice to and the prior consent of Trustee,

and Trustee may require as a precondition to its consent that

its representatives accompany Optionee, during such access to

the Property.

5.2 It is acknowledged and agreed that unless

and until the giving of an Exercise Notice by Optionee and

closing of title to the Property pursuant to the Option,

Optionee shall not have any possessory right in and to the

Property, and optionee will not be responsible for and will

not have control or charge of the means, methods, techniques,

sequences or procedures of any activities on or relating to

the Property, or for safety precautions or programs in

connection with the Property, including without limitation
any environmental cleanup activities, and Optionee will not

be responsible for or have control or charge over the acts or

omissions of or any of Trustee's contractors, subcontractors,

or their agents or employees, or any other parties claiming

'by or through Trustee (including FSLA or any other mortgagees

or holders of any interest in the Property) or any other
persons performing any work on the Property, including any

environmental cleanup activities on or relating to the

Property. It is further acknowledged and agreed that, until

the giving of an Exercise Notice by Optionee and th» closing

of title pursuant to the Option, this Option Agreement is not

întended to provide Optionee with any equitable title to or

in the Property prior to delivery of the Exercise Notice, or

to provide Optionee with any legal title to or in the
Property until completion of the Closing pursuant to delivery

of the Exercise Notice, or to impose upon Optionee any

responsibility for the cost, or performance of environmental
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cleanup activities or to cause optionee to be or become a

"potentially responsible party" under applicable environmen-

tal laws with respect to the Property.

6. Representations and. Warranties;
Condition off... the

S.I optionee acknowledges that neither

Trustee nor any agent or representative or purported agent or

representative of Trustee has made, and Trustee is not liable

for or bound in any manner by, any express or implied

warranties , guaranties , statements , inducements , represen-

tations or information pertaining to the Property, or any

part thereof, the physical condition, environmental condi-

tion, income, expenses or operation thereof, the uses which

can be made of the same or any other matter or thing with

respect, thereto. Without limiting the foregoing, Optionee

acknowledges and agrees that Trustee is not liable for or

bound by (and Optionee has not relied upon) any verbal or
written statements, representations, real estate brokers'

"set-ups* or any other information respecting the Property,
furnished by Trustee or any broker, employee, agent,

consultant or other person representing or purportedly

representing Trustee.

6.2 Optionee further acknowledges and agrees

that Optionee has communicated with representatives of the

EPA and is aware that the EPA has entered onto the Property

in order to assess environmental clean-up requirements and

that the potential costs of the environmental clean-up of the

Property may substantially exceed the total consideration
paid or to be paid by Optionee to Trustee under this

Agreement, that Optionee has received from Trustee a 'copy of

environmental reports on the Property by Dames fi Moore (dated

May 30, 1986) and O.K. Materials (dated November 12, 1987)

and that, except as expressly provided in this Agreement,

Optionee is acquiring the option and, if the Option is
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exercised, will acquire the Property "As Is" and "Where Is*,

in its present condition, and subject to wear, tear, natural

deterioration, and all hazards, vandalism, casualty or

catastrophe.

6.3 Optionee and Trustee each represent and

warrant to the other that, such party has not dealt with any

broker, consultant, finder or like agent who might be

entitled to a commission or compensation on account of intro-

ducing the parties, the negotiation or execution of this

Agreement or the closing of the transactions contemplated

herein. Optionee and Trustee hereby covenant and agree to

indemnify and hold the other harmless from and against any

and all losses, costs, expenses, claims, damages and

liabilities arising from claims by any person for a brokerage

commission or similar compensation based upon the indemnify-

ing party's alleged actions or communications in connection

with this Agreement; the agreement by optionee and Trustee to
so indemnify and hold harmless the other party shall survive

the Closing or other expiration or termination of this

Agreement.

7. Aoao r-t.io_nTn en ts_an.d_ Offsets to the 5x_errcJ.se

Price; Right to_ Pay__Rea_L Estate-Taxes

7.1 No apportionments shall be made at the

tina of payment of the Second option Deposit, which deposit

shall be payable in full in accordance with the terms of this

Agreement .

7.2 The following apportionments and

adjustments shall be made, upon closing of title to the

Property, as of 11:59 P.M. of the day immediately preceding

the Closing Dat*. All such apportionments and adjustments,

if in favor of Optionee, shall be offset against the Exercise

Price, provided that if such aggregate offsets exceed the

Exercise Price, Optionee shall not in any event be entitled

to any credits or refunds in addition to Optionee's offset

against the Exercise Price:
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• - -•- • 7.2.1 Fifty (50%) percent of the
transfer or conveyance taxes imposed upon closing of title to

the Property.

7.2.2 Unpaid real estate taxes,

assessments, and vault charges, if any, (collectively, *R£Al

gstatejTaxejB*) on the basis of the fiscal period for which

assessed. If the Closing shall occur before a new tax rate

is fixed, the apportionment of taxes at the Closing shall be

upon the basis of the old tax rate for the preceding period

applied to latest assessed valuation. Promptly after the new

tax rate is fixed, the apportionment of taxes shall be

recomputed. Any discrepancy resulting from such recomputa-

tion and any errors or omissions in computing apportionments

at Closing shall be promptly corrected, which obligations

shall survive the Closing.

7.2.3 Real Estate Taxes paid by Optionee

and pertaining" to the period prior to payment of the Second
option. Deposit and apportioned to such date.

7.2.4 Water and sewer charges outstand-

ing as of the date of payment of the Second Option Deposit,

together with unpaid water and sewer charges accruing

thereafter and resulting from water leaks or similar

accidental loss of water. If there is a water meter on the

Property, apportionment at the Closing shall be based on the
last available reading, subject to adjustment after Closing.

7.2.5 The costs of effecting removal of

a tenant, as set forth in paragraph 4.2 herein.

7.3 Optionee shall have a right to challenge,

at its own expense, and upon prior notice to Trustee, any

assessment or amount of Real Estate Taxes. In the event

optionee obtains a reduction in the Real Estate Taxes .which

would otherwise have been a credit against the Exercise Price

or an apportionment at closing, such credits and apportion-

ment shall be based upon the face amount of Real Estate

/
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Taxes, as if no such reduction had been obtained, and the

apportionments set forth in this Article 7 shall not be

affected by such reduction.

7.4 Optionee shall have the right, at any

time after the date hereof, in its sole discretion but

without obligation, to pay Real Estate faxes and water and

sewer liens and other assessments f"Sever Lien^"! if in

Optionee's discretion such payment is necessary or desirable

to protect or preserve the Option. Any such payments which

relate to the period prior to payment of the Second Option

Deposit may be offset.against the Exercise Price, as set

forth in paragraph 7.2.3. Any such payments which relate to

the period after payment of the Second Option Deposit shall

be at optionee's sole cost and expense, optionee shall give

Trustee at least fifteen (15) days notice of such payment

and, unless Trustee has notified Optionee, prior to expira-

tion of said fifteen (15) day period, that Trustee intends to

pay such Real Estate Taxes or Sewer Liens, Optionee may pay

same provided Trustee is concurrently provided with a copy of

the transraittal letter enclosing such payment. Optionee

shall have a lien on the Land, parj: pa a 814 with all other real

estate liens on the Land, to the extent of any Real Estate

Taxes or Sewer Liens actually paid by Optionee. It is the

intention that such liens arise automatically, but upon

optionee's request therefor, Trustee agrees to execute and

deliver to optionee any documents reasonably requested by

Optionee to confirm such liens, provided that optionee

prepares such documents at its own expense,

7.5 Optionee acknowledges that, prior to closing

of title to the Property, Trustee shall have sole and

complete discretion with respect to "all matters relating to

management and operation of the Property, including without

s
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•limitation any election in Trustee's sole discretion, not to

manage or operate the .Property.

7.6 Notwithstanding anything to the contrary

herein, each of the Trustee and FSLA agree to indemnify and

hold optionee harmless from any claims, demands, damages,

actions and liabilities made against or incurred by optionee

as a result of any act committed by the indemnifying party

during its entry onto the Property during the terra of this

Agreement.

8. Co_nd i tio FI 3__p f_̂ CJhqs 4 n̂ g

3.1 The obligation of Trustee to close title
in accordance with this Agreement is expressly conditioned

upon Optionee having made all required payments and having

complied with all of its non-monetary obligations under this .

Agreement, provided that with respect to non-monetary

obligations, Optionee shall be given notice thereof on or

before Closing of the Option and shall be given a reasonable

opportunity to cure its -failure to comply with such non-

monetary obligations.

9. C.1-Q.S Jn
9.1 In the event Optionee exercises the

Option by giving the Exercise Notice to Trustee, Trustee

shall deliver to Optionee at the Closing:

9.1*1. (i) a deed, substantially in

accordance with the form annexed hereto as Schedule D, or

such other form of deed as the Court Order shall direct (the

"Deed*! conveying the Land, subject only to the Permitted

Encumbrances, and (ii) a quit claim deed as to the perimeter

description more particularly set forth in Schedule A-2

annexed hereto; both in proper statutory form for recording.

9.1.2 Upon request of optionee, a Bill

of Sale with covenants against seller's acts (or as the Court

Order shall otherwise direct) , conveying to Optionee all of

Trustee's right, title and interest, if any, in and to all

Personalty.



9.1.3 An assignment of all of Trustee's
claims for relief. and causes of action, if any, against any

person (including without limitation Publicker) under any

contract, agreement or applicable environmental law or with

respect to the environmental condition of the Property,

except for any such claims and causes of action of Trustee

against FSLA (Optionee acknowledges that Trustee has made no

representation about the existence or validity of any claims

assignable pursuant to this paragraph 9.1.3).

9.1.4 Actual possession of the

Property, vacant and free of any tenancies or any other

rights to use or occupy any portion of the Property (except

any such rights relating to tha Permitted Encumbrances) .

9.2 Optionee and Trustee shall execute,

acknowledge and deliver to each other such other instruments

and documents, if any, to which either party may be entitled

pursuant to any of the other provisions of this Agreement.

9.3 Optionee agrees to pay at or subsequent

to the Closing, provided that the Option is exercised and the

Closing is completed, all sales taxes which may become due

and payable in connection with the sale hereunder of any

personalty, and indemnifies, defends and holds harmless

Trustee, from all losses, costs, expenses, claims, damages

and liabilities, including attorneys' fees, for such sales

taxes, whether asserted before or after the Closing. This

provision shall survive the closing.

10.

10.1 If, at any time prior to the payment of

th* Second Option Deposit, all or a material part of the

Land, Improvements and/or Personalty shall be taken in the

exercise of the power of eminent domain by any governmental

authority (collectively, a "Taking") without fault of

Optionee, then Optionee may, upon notice to Trustee,
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• terminate this Agreement, in which event the sums previously

paid by optionee in consideration of the Option, together

with accrued interest if any, shall be promptly returned to

optionee and this Agreement shall become void and of no

further force or effect, and no party shall have any right or

obligation to the other hereunder or by reason hereof, except

that the provisions of paragraphs 1.9.1, 5.1.1, 5.1.2, 6.3

and 20-7 hereof shall survive such termination.

10.2 Upon the payment in full of the Second

Option Deposit, Optionee may not terminate this Agreement by

reason of a Taking; provided, however, that in the event of a

Taking of all of the Property, after payment of the Second

Option Deposit and prior to Closing, Trustee shall not

without the consent of Optionee enter into any agreement

concerning any condemnation award to which Trustee may be

entitled as a consequence of such taking, and shall assign to

Optionee at Closing all of Trustee's right, title and

interest to any such award. In addition to Optionee's other

rights hereunder, in the event of a partial Taking, after

payment of the Second Option Deposit and prior to closing,

Optionee may exercise its Option with respect to the portion

of the Property so taken (with a pro rata adjustment, on the

basis of square-footage of land, in the Exercise Price and

apportionments) upon notice to Trustee given within sixty

(60) days of Optionee's receipt of notice of the partial

Taking, and the Option shall remain in effect (with pro rata

adjustments, on the basis of square-footage of land), with

respect to the remainder of the Property. If optionee

exercises its Option with respect to the portion of the

Property taken. Trustee shall not without the consent of

Optionee enter into any agreement concerning any condemnation

award to which Trustee may be entitled as a consequence of

such taking, and shall assign to Optionee at Closing all of

Trustee's right, title and interest to any such award.
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11' Fees and Disbursements of Counsel, etc.

Each of the parties hereto shall bear and pay

the fees and disbursements of its own counsel, accountants

and other advisors in connection with the negotiation and

preparation of this Agreement and the Closing. Optionee

shall bear and pay the cost of recording the Deed and other

documents to be delivered hereunder, subject to agreed appor-

tionments of transfer and conveyance taxes. The provisions

of this Article 11 shall survive the Closing.

12. Notices

As used in this Agreement, notice shall mean

any notice, demand, request, consent, approval or other

communication required or permitted to be given hereunder or

which is given with respect to this Agreement, and, except as

otherwise provided in this Agreement, all notices shall be in

writing and shall be sent by registered or certified mail,

return receipt requested, postage pre-paid, addressed to the

party to be notified at the address set forth below or to

such other address as such party shall have specified most

recently by like Notice. Notices given to Trustee or to

Escrow"Agent (hereinafter defined) shall be sent to:

Chester B. Salomon, Esq.
Salomon Green £ Ostrow, P.c.
919 Third Avenue
New York, New York 10022

With a copy to: Gary A. Goodman, Esq.
LeBoeuf, Lamb, Leiby & MacRae
520 Madison Avenue
NeV York, New York 10022

Notices given to Optionee shall be sent to:

Delaware Avenue Enterprises, Inc.
c/o Joseph S. Finkelstein, Esq.
wolf,-Block, Schorr & Solis-Cehen
Twelfth Floor Packard Building
S.E. Corner 15th and chestnut Streets
Philadelphia, Pennsylvania 19102-2678

-25-
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- At the same time any Notice is given by either Trustee

or optionee to the other, copies shall be sent to:

Freedom Savings and Loan Association
2002 North Lois street
Tampa, Florida 33630
Attention: Robert A. Gellman,
vice President

with a copy to: Giles, Hedrick & Robinson
390 North Orange Street
Suite 300
Orlando, Florida 32801
Attention: Harlan Tuck, Esq.

with a copy to: Carter, Ledyard & Mllburn
2 Wall Street
New York, N.Y. looos
Attention: James Gadsden, Esq.

Notice given as provided above shall be deemed duly given on

the date ao mailed.

13. Counterparts |- gagt j,on,g

This Agreement and all instruments and docu-

ments to be delivered hereunder may be executed in counter-

parts, each of which shall be deemed an original. The

captions in this Agreement are for convenience of reference

only.

14. Entire_. Agfre_.em_enj:

This Agreement (including all exhibits annexed

hereto) contains the entire agreement between the parties

with respect to the subject matter hereof and supersedes all

prior understandings, if any, with respect thereto. This

Agreement may not be modified, changed or supplemented, nor

may any obligations hereunder be waived, except by written

instrument signed by the party to be charged. The parties do

not intend to confer any benefit hereunder on any person,

firm or corporation other than the parties hereto. The

provisions of this Article 14 shall survive the closing.

-26-
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15. Waivers; Extensions

No waiver of any breach of any agreement or

provision herein contained shall be deemed a waiver of any

preceding or succeeding breach thereof or of any other agree-

ment or provision herein contained. NO extension of time for

performance of any obligations or acts shall be deemed an

extension of the time for.performance of any other obliga-

tions or acts.

IS- Assignment

Optionee's interest under this Agreement may

be assigned, at any time after effective payment of the First

Option Deposit, without Trustee's prior written consent.

Such assignment shall not become effective until (i) notice

of assignment, including identity of the assignee and an

address for notices to the assignee, has been provided to

Trustee and (ii) the assignee has delivered to Trustee a

signed assumption of the terras of this Agreement and any

related agreements entered into by optionee. Prior to the

Closing of title pursuant to Article 2 of this Agreement,

unless Trustee agrees in writing, such assignment shall not

affect the duties and liabilities of Optionee. Following

Closing, in the event of such assignment. Optionee shall

have no further rights, liabilities, or obligations under

this Agreement, except for the provisions of paragraphs

1.9.1, 5.1,1, 5.1.2, 6.3 and 7.4, which shall survive such

assignment.

17. Pronouns

All pronouns and any variations thereof shall

be deemed to refer to the masculine, feminine or neuter,

singular or plural, as the identity of the parties may
require.

18. Memo c_a ndum -OX_t hj.s. Aore ament

Simultaneously with the execution and delivery

hereof. Trustee and Optionee are executing, acknowledging and

delivering to each other a recordable•memorandum of this
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•Agreement in. the form attached hereto as Schedule E (the

"Memorandum"!. Optionee may, at its option, at any time

after payment of the Second option Deposit, cause this

Agreement or, at Optionee's election, the Memorandum to be

recorded in the Department of Records, in and for the city of

Philadelphia, Commonwealth of Pennsylvania. In addition,

either Trustee or Optionee, if reasonably requested by the

other, shall execute supplemental agreements in recordable

form in order to give further effect to the Court Order. In

the event that the Option is not exercised for any reason
whatsoever during the Initial Option Period or, if ap-

plicable, the Extension Period, or this Agreement otherwise

terminates, Optionee shall, upon request of Trustee, promptly

provide to Trustee a termination, in recordable form, of this

Option Agreement. The foregoing obligation shall be a

continuing obligation, binding upon Optionee and all

assignees from time to tine.

19. Notice of, Tenninfltj.onL of this Aarsemejit

Simultaneously with the execution and delivery

hereof, and without limiting the obligations of Optionee and

its assignees as provided in Article IS above. Trustee and

Optionee are executing, acknowledging and delivering to the

Escrow Agent (as defined in Article 20 hereof) notices of

termination (the "H_o_t̂ ee_o_f_ll,T5r-m,jjiafcion,* 1 of this Agreement

in the form attached hereto as schedule F and hereby made a

part hereof, such Notice of Termination shall not be

effective for any purpose unless and until it is released

from escrow pursuant to Article 20.

20. Escrow Agejrt

20.1 The Notice of Termination shall be held

in escrow by Trustee's attorneys, Salomon Green & Ostrow,

P.c. ("Escrow Aaent"!. until the earlier of (a) the closing

of title to the Property, pursuant to exercise of the Option,

whereupon the Notice of Termination shall be delivered to

Optionee for "destruction; (b) seven business days after

,/£ ----- -.-..— .......". ••• - • .is? • - • - - •:•- - .
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Optionee shall have received Notice from Escrow Agent stating

that Escrow Agent has received notice from Trustee asserting

that this Agreement has been terminated, or has expired

without exercise and closing of the Option, and that Trustee

is entitled to the Notice of Termination, foil-owing which

period Escrow Agent shall enter the date on which such Notice

was given on the Notice of Termination in the space therein

provided, thereby designating such date to be the Effective

Date, and the Notice of Termination shall then be released to

Trustee, provided that within such seven-day period Escrow

Agent does not receive either a Notice from Optionee stating

that this Agreement has not expired or has not been ter-

minated or court order restraining the release of the Notice

of Termination or (c) joint Notice, executed by Trustee and

optionee, is received by Escrow Agent, in which event Escrow

Agent shall release the Notice of Termination in accordance

with the instructions therein contained.

20.2 In the event Escrow Agent shall receive

Notice from Trustee that this Agreement has been terminated

and, within seven business days after Optionee receives

notice from Escrow Agent of Escrow Agent's receipt of

Trustee's notice. Optionee delivers Notice to Escrow Agent

to the contrary or a court order restrains the release of

the Notice of Termination, Escrow Agent shall be entitled,

(i) at its option, to refuse to release the Notice o£

Termination to Trustee, until such time as the issue of the

termination of this Agreement shall have been finally adjudi-

cated in a court assuming and having jurisdiction of the
Property (which, if the Bankruptcy Court no longer ha»

jurisdiction, may at Optionee's election be adjudicated in a

federal or state Pennsylvania court having jurisdiction) or

Escrow Agent receives Notice of both Trustee and Optionee as

provided in subparagraph (c) of paragraph 20.1-hereof, or

(ii) at its option, to deliver the Notice of Termination to

the court issuing such order, if the rules of such court so
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permit, and request such court to resolve any dispute between

Trustee and Optionee concerning the Notice of Termination.

20.3 The First Option Deposit shall be held

in escrow by Escrow Agent in an interest-bearing account

until the first to occur of: (a) saven buainese days after

Escrow Agent shall have given notice to Optionee that Escrow

Agent has received Notice given by Trustee to Escrow Agent,

stating that the Court Order has been issued as provided in

paragraph 1.2.3 hereof, upon which the Option Deposit, shall

be paid to Trustee, (and all interest earned thereon shall

be paid to Optionee) provided that within such seven-day
period Escrow Agent does not receive Notice to the contrary

from Optionee, (b) seven business days after Escrow Agent

shall have given Notice to Trustee that Escrow Agent has

received Notice given by Optionee to Escrow Agent, stating

that this Agreement has been terminated by Optionee in

accordance with its terras, upon which the Option Deposit and

all interest earned thereon, if any, shall be paid to

Optionee, provided that within such seven-day period Escrow

Agent_-does not receive Notice to the contrary from Trustee,

(c) seven business days after Escrow Agent shall have given

Notice to Optionee that Escrow Agent has received Notice

given by trustee stating that this Agreement has been

terminated by Trustee or that the Agreement has automatically

terminated in accordance with its terms, upon which the

Option Deposit and all interest earned thereon shall be paid

to Optionee (unless such termination is due to Optionee's

default hereunder) , provided that within such seven-day

period Escrow Agent does not receive Notice to the contrary

from Optionee, or (d) joint Notice, executed by Trustee and

Optionee, is received by Escrow Agent, in which event Escrow

Agent shall release the option Deposit and all interest

earned thereon, if any, in accordance with tha instructions

therein contained. In the event of a dispute arising with

respect to the rights of Trustee or optionee to rec£ivs.'-tljB-<
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Deposit and/or any interest earned thereon. Escrow Agent

shall have the right to pay the sura held in escrow into court

pursuant to relevant statute and commence an action in

interpleader in order to obtain a judicial determination as

to the party legally entitled to receive the funds.

20.4 Escrow Agent's obligation hereunder

shall be as a depository only and Escrow Agent shall not be

responsible or liable in any manner whatever for the suffi-

ciency, correctness, genuineness or validity of the Notice of

Termination deposited with Escrow Agent, or for the form or

execution of the Notice of Termination or for the identity,

authority or rights of any person executing or depositing it.
20.5 Escrow Agent shall not b« liable for any

error in judgment or for any act done or omitted by it in

good faith, or for any mistake of fact or law and is released

and exculpated from all liability hereunder except for wilful
misconduct or gross negligence.

20.€ Escrow Agent shall not be required to

take notice of any default by Trustee or Optionee or to take

any action with respect thereto 'except as provided in this

paragraph 20 hereof.

20.7 Escrow Agent shall incur no liability in

acting upon any signature, notice, request, waiver, consent,

receipt, or other paper or document believed by Escrow Agent

to be genuine and Escrow Agent may assume that any person

purporting to give Escrow Agent any notice or advice in

accordance with the provisions hereof has been duly autho-

rized to do so, and Trustee and Optionee hereby jointly and
severally indemnify, hold and save Escrow Agent harmless from

and against any and all losses, costs, expenses/ claims,

damages and liabilities Escrow Agent may suffer or incur as

Escrow Agent hereunder unless caused by Escrow Agent's wilful

refusal or wilful failure to act pursuant to the terms

hereof.

20.8 Escrow Agent shall not ba under any
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.obligation to take any legal action in connection with this

Agreement or towards its enforcement or to appear in, prose-

cute or defend any action or legal proceeding which, in the

opinion of Escrow Agent, would or might involve Escrow Agent

in any cost, expense, loss or liability unless, and as often

as required by Escrow Agent, Escrow Agent shall be furnished

with security and indemnity satisfactory to Escrow Agent

against all such costs, expenses, losses or liability.

20,9 Escrow Agent shall be entitled to

consult with other counsel in connection with its duties

hereunder. Optionee and Trustee jointly and severally agree

to reimburse Escrow Agent for its costs and expenses,

including, withpu|_ limitation, attorneys' fees (either paid

to retained attorneys or representing the fair value of legal

services rendered by Escrow Agent to itself) incurred as a

result of any dispute or litigation concerning this escrow

arrangement.

20.10 Escrow Agent has executed this

Agreement solely to confirm that it is holding and will hold

the Option Deposit and the Notice of Termination, in escrow,

pursuant to the provisions of this paragraph and for no other

purpose.

21. Successors...

This Agreement shall be binding upon/ and

shall inure to the benefit of, the successors and assigns of

Trusted and Optionee and, to the extent that the FSLA is

benefittdd or burdened by paragraphs 1.9.1, 5.1.1, 5.1.2 and

7.6 of this Agreement, Freedom Savings and Loan Association,

a stock savings and loan association chartered under the laws

of the state of Florida r"01d Freedom*) . its predecessor in

interest as mortgagee, the Federal Home Loan Bank Board, the

Federal Savings and Loan Insurance Corporation, individually

and as Receiver, for Old Freedom, and the successors and

assigns of the FSLA and Old Freedom, which shall not be

entitled to the benefits of this Agreement until the



conditions to the joinder by FSLA in this Agreement are net

and the Trustee and Optionee has received notice thereof.

22. Limitation of Optionee's Remediita in the Event
. ._p re ach

22.1 Except as provided in paragraphs 22.2 and

22.3, in the event of a breach of this Agreement after payment

of the Second Option Deposit by Trustee, Optionee's sole and

exclusive remedy shall be to offset Optionee's damages caused

by Trustee's breach against the Exercise Price.
22.2 In the event that at the time of the

payment of the Second Option Deposit, the Property is subject

to liens and encumbrances of the kind listed below, the

Optionee shall have no remedy or recourse against Trustee:

22.2.1 public utility easement;

22.2.2 any lien, encumbrance or

interest in the Property granted prior to the date of this

Agreement, required by law to be recorded, and not recorded
as of the date of this Agreement, except for the Permitted

Encumbrances .

22.3 In the event Trustee, his successors,

assigns, lessees, agents, licensees and contractors or any

persons claiming a right through him, affirmatively and

knowingly with intent to deprive optionee of any economic

benefit of this Agreeement, breaches this Agreement,

including without limitation creation of a lien or encum-

brance other than a Permitted Encumbrance, then optionee

shall have all of its rights and remedies at law and in

equity, including (i) an election to close the option with a

credit not to exceed the Exercise Price and/or (ii) the right
to bring an action for damages, (which right shall survive

Closing i£ Optionee elects to close the Option) / which

damages shall not exceed the aggregate of the First option

Deposit, the Second Option Deposit and all other out-of-

pocket costs and expenses incurred by Optionee after the date

hereof in connection with this Option Agreement and the
subject matter thereof including without limitation reason-
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able attorneys' fees.

22.4 The exceptions to paragraph 22.1 shall

be narrowly construed,

22.5 Nothing in this Article 22 shall affect

optionee's right to terminate in accordance with paragraph

1.3.2 of this Agreement.

23. N_o_Eerg ona 1__L i ab i 1 i t^y

Trustee is entering into this Agreement

strictly in his capacity as trustee of Debtor's Chapter 11
proceeding in the Bankruptcy Court. Under no circumstances

shall Trustee be liable in his personal capacity for payment

or performance of any of Trustee's obligations hereunder.

24. Govern jnĝ aw

This Agreement shall be governed by and

construed in accordance with the laws of the Commonwealth of

Pennsylvania.

25. Notice -Of-Material ffveqts

Trustee agrees to give Optionee during the

term of this Agreement prompt notice of material events

affecting the Property, including without limitation

litigation, liens and encumbrances, casualties and notices

of violation of law of which Trustee becomes aware. Optionee

in its^sole election shall the right but not the obligation
to take such steps at its own cost and expense as Optionee

deems appropriate to protect optionee's interest herein or in

-34- 8200166



the Property. Trustee agrees to cooperate with Optionee,

provided that Trustee shall not incur any costs or expenses
thereby.

IN WITNESS WHEREOF, the parties have duly executed

this Agreement as of the day and year first above written.

Trustee:

CHESTER B. SALOMON, as Chapter 11
trustee of Overland Corporation

>f ^> n ^ t y - '- - t f

Optionee:

DELAWARE AVENUE ENTERPRISES, INC.

•'" Name: ~̂-— i" / ——̂ -̂ ~
' Title:,'
^ Federal Tax I.D. Number:
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Freedom Savings and Loan Association, by the

signature of its duly authorized signing officers, joins in

this Agreement, to the extent it is benefittad or burdened

thereby, with respect to paragraphs 1.9.1, 5.1.1, 5.1,2, 7.6

and 21 of this Agreement, subject to approval of the FSLA

Board of Directors, regulatory approval and the simultaneous

or prior approval by the Bankruptcy Court of a separate

agreement between FSLA and Trustee related generally to the

subject matter of this Agreement (including distribution of

any proceeds hereof).

FREEDOM

By:̂ _
' M

Title:Ex<:t.uvvoi.'

.The undersigned hereby acknowledges receipt of

(i) Optionee's $400,000 cheek payable to the order of Escrow

Agent on account of the First Option Deposit and (ii) the
Notice of Termination, and agrees to act as Escrow Agent

pursuant to the provisions of Article 20 of the foregoing

Agreement:

Escrow Agent:

SALOMON GREEN S OSTROW, P.C.

By:.
Arlec P. Oatraw- CXC-rrr/v7i J«

-:36- flR200i68



STATE OF NEW YORK )

COUNTY OF NEW YORK )

On the 7r* day otJtrJt , 1988, before me personally
caraef '̂ gv*- & j>^ *•_-.• to me known and known to me to be the
individual described in and who executed the foregoing
instrument, as f & r z>f-> r- ,_____ of Salomon, Green & Ostrow,
P.C-, the corporation described in, and which executed the
above instrument as Escrow Agent and that he executed the
same on behalf of Salomon, Green £ Ostrow, P.C. pursuant to
proper resolution of the Board of Directors of said Salomon,
Green s Ostrow, P.C. and he acknowledged to me that he
executed the same as such Escrow Agent.

STATE OF V. t: •>

COUNTY OF ;-AL.A\-. •?.;.'«.
ss

\-. •?.;.'«. a

On this ? day of Uu +£ 1988, before me
personally came PlgbHflî iVK̂ î to me known,, who being duly sworn,
did depose and say that he resides at .̂ rr.l \\
that he is the E.tt^u^^f= vi.fu xf^trtfnfof Freedom Saving*
and Loan Association, the corporation described in, and which
executed, the above instrument and that he executed the same
on behalf of Freedom Savings and Loan Association pursuant to
proper resolution of the Board of Directors of said Freedom
Savings and Loan Association.

0 A-fr̂ fl u -M r (\ . ^ •.. A 0
Notary Public

Notary B"fcff«;. Sî w -r n—,̂  .. ....
My eonmiiffon txpittt Oocon-fcw 30, I99C

thru UWyEXS
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STATE OF NEW YORK )
: ss.:

COUNTY OF NEW YORK )

on the 27 day of May, 198S, before me personally
came ALEC p. OSTROW, to me known and known to me to be the
individual described in and who executed the foregoing
instrument, as attorney-in-fact for CHESTER B. SALOMON,
TRUSTEE in a Chapter 11 proceeding pending in the United
States Bankruptcy Court for the Southern District of N«w
York, and he acknowledged to me that he executed the same as
such Trustee.

SUSAN D. CHOW
NoWY ftjWte. SltM o* N«w Tftwt

He. 24-4*82814
„t_q Notary Public

STATE OF PENNSYLVANIA)
ss.:

COUNTY OF

On this "•"/ day of May, 1988, before me personally
came BERNARD GELLMAN, to me known, who being duly sworn, did
depose and say that he resides at Independence Plaza, Tower
2, Philadelphia, Pa.; that he is the fit* - /"W <- \ ,->, ̂  r
of Delaware Avenue Enterprises, Inc., the corporation
described in, and which executed, the above instrument and
that he executed the same on behalf of Delaware Avenue
Enterprises, Inc. pursuant to proper resolution of the Board
of Directors of said Delaware Avenue Enterprises, Inc.

Notary Public

. •MTWMtCO. "OTMT fJHK
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Schedule A-l

Legal Description
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schedule c Mf/dc
41-97-4256

r DESCRIPTION AND RECITAL
All of the Following seven parcels of real estate, to wit:
ALL THOSE CERTAIN tracts of land with the buildings and improve-
ments thereon erected.

SITUATE in the 39th Ward off the City of Philadelphia as follows:
PREMISES "A* _ _ BLOCK 2271 LOT 9

(1) THE FIRST THEREOF BEGINNING at the intersection of the middle
line of Bigler Street and the East side of Delaware Avenue (250
feet wide)? thence extending South 75 degrees 30 minutes East along
the middle line of Bigler Street 1,262 feet 4-1/2 inches to the
Bulkhead line in the Delaware River established by the War Depart-
ment August 9th, 1909; thence extending along said Bulkhead line
South 11 degrees 37 minutes 24.38 seconds West 250 feet 2 inches;
thence extending North 75 degrees 28 minutes West 1,274 feet 11-1/8
inches to the East side of Delaware Avenue aforesaid; thence ex-
tending along the East side of Delaware Avenue North 14 degrees
30 minutes Cast 249 feet 1-3/8 inches to the middle line of Bigler
Street aforesaid and place of beginning.

PREMISES "B" BLOCK 2271 LOT 10

(2) THE SECOND THEREOF BEING all that tract of land with the
buildings and improvements thereon erected lying beyween the afore-
said Bulkhead line in the Delaware River established by the War
Department August 9th, 1909 and the Bulkhead or Arbitrary Low-water
line established by the Board off Port Wardens on November 12th,
1366 described as follows to wit:

BEGINNING at the intersection of tha middle line of said Bigler
Street and the Bulkhead Line in the Delaware River established
by the War^Department August 9th, 1909; thence extending along
the middle line of said Bigler Street South 75 degrees 30 minutes
East 134 feet 1-1/2 inches to a point; thenc* extending Northeast
at right angles to the middle line of said Bigler Street 30 feet
to a point; thence extending Southeast along a line parallel with
the middle line of said Bigler Street 49 feet 4-5/9 inches to the
Bulkhead Arbitrary Low-Water line established by the Board of
Fort Wardens on 11/12/1886; thence extending along said Bulk-
head or Arbitrary Low-Water line Southwest 280 feet 5-7/8
inches • to a point and thence extending North 75 degrees 28
minutes West 235 feet 6 inches to the said Bulkhead lin* es-
tablished by the War Department on 8/9/1909 and thence extending
along said Bulkhead line established by the War Department
on 8/9/1909 North 11 degrees 37 minutes 24.38 seconds East 250
feet 2 inches to the middle line off said Biglar Street and place
of beginning*

85-is s#v it Scnvouit "c" consist! of 9 pag«<s).
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schedule c RW/de

PREMISES "C* BLOCK 2271 LOT 11

(3) THE THIRtf THEREOF BEGINNING at a point 30 f«et Northwardly
of th* canter line of Bigler Street (if extended to the Delaware
River of the width of 60 feet) at the distance of 1,446 feet
S inches Eastwardly from the West house line of Delaware Avenue
(250 feet wide on City Plan and legally opened); th«nc« extending
Northwardly 10 feet more or less to a point; chence extending
Eastward ly 46 feet 11 inches more or less to a point in the
Bulkhead or Arbitrary Low-Water line established by the Board
of Port Wardens 11/12/1866; thence Southwardly along said Bulkhead
or Arbitrary Low-Water line 10 feet more or lesc to a point;
thence Westwardly along a line parallel with the center line
of Bigler Street 49 feet 4-5/8 inches or more or less to the
first mentioned point and place off beginning.
PREMISES "0" BLOCK 2271 LOT 12

(4) THS FOURTH THEREOF BEGINNING at a point on the West house line
of the former Delaware Avenue (stricken from the City Plan) and
the middle line of Bigler Street (if extended to the Delaware
River of the width of 60 feet); thence extending Northwardly 190
feet to a point; thence Eastwardly 607 feet 11-3/4 inches to the Port
Wardens Bulkhead or Arbitrary Low-Water line established by the
Board of Port Wardens 11/12/1866; thence extending Southwardly
along the said Low-Water line 140 feet 1-1/4 inches to a point;
thence Westwardly 246 feet 11 inches to a point; thence Southwardly
40 feet to a point and thence Westwardly 363 feet 4 inches more
or less to the first mentioned point and place of beginning.

PREMISES "E" BLOCK 2271 LOT 13

(5. THE FIFTH THEREOF BEGINNING at z point 30 feet Northwardly
of the center line of Bigler Street (iff extended to the Delaware
River of the width of 60 feet) at the distance off 363 feet
4 inches Eastwardly from the West house line off former Delaware
Avenue (stricken from the City Plan); thence extending East-
wardly along a line parallel with the said center line off Bigler
Street 200 feet to a point; thence extending Northwardly 10 feet
to a point; thence extending Westwardly 200 feet to a point and
thence extending Southwardly 10 feet to a point 30 feet Northwardly
of the center line of Bigler Street said latter point being the
first mentioned point and place off beginning.

PREMISES T" BLOCK 2271 LOT 14

(6) THB SIXTH THEREOF BEGINNING at a point in the middle line of
Bigler Street at the distance of 1,246 feet 6 inches East off
Delaware Avenue (250 f«et wide); thence extending Northeastwardly
on a line at right angles to the said Bigler Street 30 feet;
thence extending Southeastwardly on a line parallel with the
middle line off Bigler Street 200 feet to a point; thence ex-

ss-a Kt* 11 Scfitduie "c" consists of pagt<9>.
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schedule c =.n,lnu.d
tending Southwestwardly on a line at right angles to said
Bigler Street'30 feet to a point in the middle line of said
Bigler Street; thence extending Northwestwardly along the
said middle line of said Bigler Street 200 feet, to the
first mentioned point and place off beginning.

PREMISES "G* BLOCK 2271 LOT 1

(7) ALL THAT CERTAIN tract off land situate In the 39th Ward
of the City off Philadelphia and Commonwealth off Pennsylvania,
on the East side off 'Delaware Avenue (250 feet wide).

BEGINNING at the intersection off the East side off Delaware Avenue
with the North side of Packer Avenue (148 feet wide); thence
extending along the said East side of Delaware Avenue North
14 degrees 30 minutes East 596 feet 10 inches and S/Sths off an
inch to a corner of land off Pufalicker Commercial Alchol Company,
now known as Publicker Industries, Inc.; thence extending
along said land South 75 degrees 23 minutes East 477 feet 1
inch and 3 /4th a of an inch to a point; thence extending on a
line parallel with the pierhead line established by the Secretary
of war, 8/9/1909, South 13 degrees 52 minutes 52 seconds West
596 feet 7 inches and 3/4 off an inch to a point on the North
side of Packer Avenue aforesaid; thence extending along said
North side of Packer Avenue North 75 degrees 30 minutes West
403 feet 7 inches and 1/8 of an inch to the East side of Delaware
Avenue the first mentioned point and place of beginning.

CONTAINING 6 acres and .5807 off an acre, as per survey by W.C.
Reeder, Surveyor and Regulator, 2nd District, (Philadelphia)
dated 8/1/1933.

PREMISES "H" . - . . BLOCK 2273 LOT 44

ALL THAT CERTAIN tract, parcel or piece of land situated at
the Southeasterly corner of Packer and Delaware Avenues in the
39th Ward, City of Philadelphia, Pennsylvania, bounded and
described as follows:

BEGINNING at a point of intersection of the Southerly line off
Packer Avenue (143 feet wide) and the Easterly line off Delaware
Avenue (2SO feet wide); thence extending South 75 degrees 30
minutes East 300.60 feet along the Southerly line off Packer
Avenue to a point; thence leaving said Packer Avenue at
right angles South 14 degrees 30 minutes West 551.10 feet to a
point; thence North 75 degrees 30 minutes West 300.60 feet
to a point on the Easterly line off Delaware Avenue; thence along
the Easterly line of Delaware Avenue North 14 degrees 30 minutes East
551.10 feet to a point in the Southerly line off Packer Avenue
and PLACE OF BEGINNING.

ss-2i«*v at . Schedule "e" consists of g pag*(s).
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CONTAINING ,.3.8030 acres as known on Plan by Over & Tinalev,
Civil Engineers, dated 6/28/1944. All Dimensions *re U.S.
Standard.

EXCEPTING AND RESERVING THEREFROM; the air
rights "over a portibiT thireffrooT conveyed to
Delaware River Port Authority Deed of Publicktr
Industrie*, Inc., dated April 17, 1956 and recorded
April 18, 1956 in Deed Book CAB 268 pag« 553.

ALL THOSE CERTAIN tracts of land, SITUATE in
the 39th Ward off the City of Philadelphia
and Commonwealth off Pennsylvania, on the East
siJc of Delaware Avenue (250 feet wide).

PREMISES "I* BLOCK 2271 LOT 6

(3. BEGINNING at a point on the Northerly side off Packer Avenue
(legally but not physically open) at the distance of 483.59 feet
East of Delaware Avenue {legally and physically open) and
extending thence, first. North 13 degrees S2 minutes and 52
seconds East 39.66 feet to a point; second. South 75 degrees
30 minutes East 127.75 feet to a point; third, South 14 de-
grees 30 minutes West 39.66 feet to a point; fourth. North
75 degrees 30 minutes West 127.33 feet to the point and place
of beginning.

CONTAINING 5,059 square feet, more or less; together with
the Easterly 1/2 or portion of car warming building.

PREMISES "J* BLOCK 2271 LOT 7

(9) BEGINNING at a point on the Northerly side of Packer Avenue
(legally but not physically open) at the distance off 332.39
feet East'of Delaware Avenue (legally and physically open)
and extending thence; first, North 13 degrees 52 minutes 52
seconds East 544.11 feet to a point; second, North 75 degrees 28
minutes West 349.30 feet to a point; third. North 13 degrees
32 minutes 52 seconds East 52.32 feet to a point; fourth,
South, 75 degrees 28 minutes East 797.78 feet to a point; fifth,
South 11 degrees 37 minutes 24.33 seconds West, along the balk-
head line established by the War Department 8/9/1909, a
distance of 596.90 feet to a point in the Northerly side of
aforesaid Packer Avenue; and sixth. North 75 degrees, 30 min-
utes West 472 feet to th* place off beginning.

CONTAINING 292.710 square feet, more or less; with any piers
or other harbor structures extending therefrom into the
Delaware River, and all riparian rights of the said Grantor
as owner off the said land to the pierhead line now established
or which may be established by tha War Department and as
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far as shall, by right of law, extend into th« tide-water of
said River.

PREMISES "K" - . -. . -. -- BLOCK 2271 LOT 8

ALL THAT CERTAIN tract, piece of parcel off land, respectively,
more particularly described as followsi

SITUATE in the 39th Ward off the City of Philadelphia, Commonwealth
of Pennsylvania,

(10) BEGINNING at a point on the Northeast side of Packer Avenue
(148 feet wide); which point of beginning is South 75 degrees 30
minutes East 611.134 feet from the intersection off the Northeast
side off said Packer Avenue with the Southeast side off Delaware
Avenue (250 feet wide); thence extending along a line at right
angles to said Packer Avenue North 14 degrees 30 minutes West
39.74 feet; thence extending North 75 degrees 30 minutes West
123.01 feet; thence extending North 13 degrees 52 minutes 52
seconds East 505.67 feet; thence extending South 75 degrees
23 minutes East 350 feet; thence extending South 13 degrees
52 minutes 52 seconds West, 545.20 feet to a point on the North-
east side of Packer Avenue North 75 degrees 30 minutes West
222.41 feet to1the first mentioned point and place of beginning,
as shown on Plan of Property of Defense Plant Corporation, dated
2/6/1943, made by Over and__Tingley, Civil Engineers.

AI.L THOSE TWO CERTAIN Lots or pieces of ground,

SITUATE in the Thirty-ninth Ward of the City of Philadelphia,
Commonwealth off Pennsylvania and described according to a Survey
and Plan thereof made by Raymond C. Good, Surveyor and Regulator
of the Second Survey District of said City of Philadelphia dated
November. 3, 1960, as follows;

PREMISES "L* _ . .,,. BLOCK 2273 LOT 25

THE FIRST THEREOF BEGINNING at a point in the Southerly side of
Packer Avenue (One hundred Forty-eight feet (148') wide) and the
Northeasterly line of a proposed Twenty-five feet (25*) wide
railroad siding right-of-way at the distance off Five hundred
Fifty and Five hundred Eleven One-thousandths feet (550.511')
Eastward from the point off intersection of the Easterly side of
Delaware Avenue (Two hundred Fifty feet (250*) wide) and the
Southerly side off Packer Avenue; thence extending along the
Southerly side off said Packer Avenue South Seventy-five de-
grees. Thirty minutes. East (S. 75° 30* E.) One hundred Fiffty-seven
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and Three hundred Nine One-thousandths feet (157.309') to a point;
thence extending South Fifty-nine degrees. Fifty-eight minutes,
Thirty-three seconds East (S. 59° 58' 33" E.) One hundred
Eighty-six and Eight hundred Fifteen One-thousandths feet (196.815')
to a point; thence extending South Fourteen degrees. Thirty minutes
West (S. 14° 30* W.) Forty-three and Ninety-one thousandths £««c
C43.0fOr) to a point in a proposed Northerly line of the Delaware
River Port Authority right-of-way; thence extending along the said
proposed Authority right-off-way line North Seventy-two degrees,
Twenty-eight minutes. Seven seconds West (N. 72° 28* 07" W.)
Ninety-three and Nine hundred Sixty-three One-thousandths feat
(93.963') to a point; thence extending along the said proposed
Authority right-of-way line South Seventeen degrees, Thirty-one
minutes. Fifty-three seconds West (S. 17° 31* 53" W.) Twenty-two
and Four hundred Fifty-five One-thousandths fe«t (22.455')
to a point; thenca extending along the said proposed Authority
right-of-way line North Seventy-two degrees, Twenty-sight
minutes. Seven seconds West < N, 72° 29' 07" W.) One hundred
Sixty-eight and Sight hundred FiCty-ffour One-thousandths feet
(168.154') to a point in the Northeasterly line off said proposed
railroad siding right-off-way; thence extending in a Northwesterly
direction along the Northeasterly line of said proposed railroad
siding right-of-way on an arc curving to the left having a
radius of Three hundred Twelve and Five-tenths feet (312.5M
and subtending a central angle off Twenty-three degrees. Ten
minutes. Eleven seconds (23° 10* 11") an are distance of One
hundred Twenty-six and Three hundred Seventy-one One-thousandths
feet (126.371*) to the first mentioned point and place off
beginning.

CONTAINING in area 0.573S8 acres.

TOGETHER with the right and privilege in the said Grantee {running
with the land and injuring to the said Grantee's successors and
assigns).from time to time and at all times hereafter, forever,
to install, maintain and operate any and all conduits and pipe
lines, with all required appurtenances thereto., which may be
necessary or appropriate in connection with the operation of
any business or activities at any time or times hereafter conducted
by any user off the land hereinabove described, crossing at
lease eighteen (13) feet above the surface and under the
surface, but not on the surface of the following described
adjoining land of the said Grantor, it being agreed that there
shall be no conduits, pipe lines off structures of any nature,
whatsoever constructed by reason off this easement on the surface
off. th* ground or in the area between tha surface and a distance
off eighteen (18) feet above the surface off the ground lying
between and separating tha two lots off ground hereinabova
described (forming an arc of approximately Twenty-five (25)
feet in width extending in a Southeasterly direction from said
Packer Avenue, constituting the proposed railroad siding
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schedule c
right-of-way herainabove mentioned), provided that any and
ail such installations permitted under this clause (b) shall be
installed and maintained with such overhead clearances and at
such depths as are customarily specified and required by rail-
roads in such instances.

PREMISES "H" BLOCK 2273 LOT 43

THE SECOND THEREOF BEGINNING at a point in the Southerly side
of Packer Avenue .(143 feet wide) at the distance off 330 feet Eastward
from the point off intersection of the Easterly side off Delaware
Avenue (250 feet wide) and tha Southerly side of said Packer
Avenue, and crossing the head off proposed 30 ffaet wide Delaware
River Port Authority across road; thence extending along the
Southerly side of said Packer Avenue South 75 degrees 30 min-
utes East 191.332 feet to * point in tha Southwesterly line off
a proposed 25 feet wide railroad siding right-of-way; thence
extending in a Southeasterly direction along the Southwesterly
line off said proposed railroad right-of-way an arc of a circle
curving to the right, having a radius off 287.5 feet and subtending
a central angle off 26 degrees, 19 minutes 32 seconds an arc
distance of 132.097 feet to a point in the proposed Northerly
line of the Delaware River Port Authority right-of-way; thence
extending along tha said proposed right-of-way line North 72
degrees 23 minutes 7 seconds West 266.103 feet to a point in the
Easterly line of the said 30 feet wide proposed access Road;
thence extending along the Easterly line of the said proposed
access Road North 14 degrees 30 minutes East 86.036 Ceet to the
first mentioned point and place of beginning.

CONTAINING in area .48596 acre.

EXCEPTING THEREOUT AND THEREFROM THE FOLLOWING THREE
PARCELS; ""

(1) ALL that certain lot or piece of ground,

SITUATE in the 39th Ward of the City off.Philadelphia,
Commonwealth of Pennsylvania, described according
to a-lease plan prepared for Outdoor Advertising
Company made by Barton and Martin engineers,
Philadelphia, PA, dated 10/17/85 last revised
11/5/85 as follows:

(1) BEGINNING at an interior point located the
following two courses and distances from
the intersection of tha Easterly side o£
Delaware Avenue (250 feet wide) with the South-
erly side of Packer Avenue (143 feet wide):

1) S 75 degrees 30 minutes 00 seconds B.
along the Southerly aide of Packer Avgnue

8S-29f-tv.il' ~" Schedule "c" consist* of 5 pagt(s).
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475.242 fiat to a point;
2) leading said side off Packer Avenue on a line
curving to the right parallel with and 32.500
feat distant from the centeriine of a proposed
Railroad Right^Of-Way having A radius off 267.500
feet and an arc distance off 13.912 feat to
a point of beginning;

thence from said point off beginning continuing along
said curve an arc distance of 95.534 feat to a point;
thence extending S 17 degrees 31 minutes S3 seconds w
20.019 feat to a point; thence extending N 72 degrees 23
minutes 07 west 31.746 ffeet to * point; thence ex-
tending 3 17 degrees 31 minutes 53 West 1.000 feat
to a point; thence extending N 72 degrees 23 minutes*
07 seconds W 39.156 feat to a point; thence extending
N 17 degrees 31 minutes 53 seconds E 34.239 feat
to tha point and place of beginning.

CONTAINING 3971 square feet more or less.

UNDER AND SUBJECT to certain conditions as of record.

(2) ALL THAT CERTAIN lot or piece of ground, SITUATE
in the 39th Ward of the City of Philadelphia, Common-
wealth of Pennsylvania, described according to a Lease
Plan prepared for Outdoor Advertising Company made
by Barton 6 Martin Engineers, Philadelphia, PA dated
10/3/1984 and last revised 7/23/1935, as follows:

BEGINNING at a point on tha Southwesterly side of
Packer Avenue (143.00 feat wide) said point being
measured South 75 degrees, 30 minutes 11 seconds
East, 475.242 ffeet along the Southwesterly side
of Packer Avenua from a point marking its inter-
section with tha Southeasterly side off Delaware
Avenue (250.00 ffeet wide); thence from said
beginning point continuing along the Southwesterly
side of Packer Avenue South 75 degrees, 30 minutes 00
seconds East, 3S.OO feat to a point off curve; thence
along the Southwesterly side of tha proposed 25.00 ffeet
wide railroad Right Off Way as shown on said Plan,
on tha arc of a circle curving to tha right
having * radius off 237.500 feet, tha are distance
off 132.097 feet to a point; thence North 72
degrees 23 minutes 07 seconds West 70.00 feet
to a point; thence North 17 degrees 31 minutes 53 sec-
onds East 1.000 feet to a point; thence South
72 degrees 23 minutes 07 seconds East, 31.746
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f«*t to a point; thence North 17 degrees, 31 min-
utes 53 seconds East 20.019 feet to a point of
curve; thence on the arc of a circle curving
Co the left having a radius off 267.500 fe«t,
tha arc distance of 114.446 feat to tha first
mentioned point and place of beginning.
(3) ALL THAT CERTAIN lot of ground to wit:

SITUATE in the 39th Ward of tha City of Phila-
delphia and described according to a Lease Plan
made for Philadelphia Outdoor Advertising
Company by Barton and Martin, Engineers dated
October 3, 1984 and revised November 5, 1934,
as follows, to wit:

BEGINNING at a point on the Southeasterly side
of Delaware Avenue (250* wide) said point
being 208.48' Southwestwardly from the intersection
of the Southeasterly side of Delaware Avenue
and the Southeasterly side of Packer Avenue
(143' wide); thence from said point if beginning
extending along the Southeasterly side off Delaware
Avenue 135' 6-1/4" to a point; thence leaving
said side of Delaware Avenue extending South-
eastwardly on a line parallel with tha Walt
Whitman Bridge 30' 0" to a point; thence
extending Northeastwardly on a line parallel
with Delaware Avenue 30' 0" to a point; thence
extending Northwestwardly on a line parallel
with the Walt Whitman Bridge 29' 0" to a
point; thence extending Northeastwardly
on a line parallel with and 1* 0" distant to
Delaware Avenue 75' 6-1/4* to a point;
thence extending Southeastwardly on a line
parallel with the Walt Whitman Bridge
34' 0" to a point; thence extending North-
eastwardly on a line parallel with Delaware Avenue
30' 0* to a point; thence extending North-
westwardly on a line parallel with tha Walt
Whitman Bridge 35* 0" to the point and place
off beginning.

BEING as to Premises "A* to "M" the same premises which Publicker In-
dustries, Inc., (A Pa. Corp,) by Deed-dated 3/31/1996 and recorded
4/3/1936 in the County of Philadelphia in Deed Book FHS 423 page
211 conveyed unto Overland Corporation, (A Pa. Corp.), in fee.

UNDER AND SUBJECT to certain Restrictions and Conditions and Res-
ervations as of record.
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In accordance with • plan of property prepared by Barton and Martin Engineers
daeaji March 10, 1986 situate in the 39th Uard of the City of Philadtlphia.

Beginning at tha point of intersection of tht Northerly side of Packer Avaout
(148 fate vida) vich tha Easterly side of Dalavara Avenue (250 faat vide);
Chance fro» said point of beginning extending along tha said Eaaterly aide of
Delaware Avenue H 14* 30* 00" t 846.000 faee to a point in the center line of
Sifler Street (60 feee vide, not legally opened); thence ascending along said
caatarline of Bigler Street S 75* 30* 00" E 884.177 feat to a poinc; thence
extending H 12* 14' 22" E 180.023 feeC to a point; thence extending S 75* 30*
00" E 355.986 faet to a point on the bulkhead line established by the Secretary
of War on September I0r I960; thence extending along aaid bulkhead line S 01*
26* 33.5" V 113.426 faac to an angla point; chance aeUl extending along said
bulkhead Una croaaing Sigler Straae S 11" 38* 16" W 916.533 faet to a poinc on
tha Northerly aide of Packer Avenue; thence extending along said Northerly aida
of Packer Avenue N 75* 30* 00" V 1304.370 faat to the point and place of
beginning.

Containing in araa 26.45305 Acres.

LAM) BETVEQf BULKHEAD AND PIERHEAD LINES

Beginning at aa interior point en tha bulkhead linea eetabliahed by tha
Secretary of War on September 10, 1940. said point being located the following
four (4) eoursaa and distance! from the intersection of tha Northerly side of
Packer Avenue (148 faat wide) vith tha Easterly aida of Delaware Avenue (148
feat vide):

[} "along aaid Easterly side of DcUvare Avenue H 14* 30' 00" E 346.000 feac
to a poinc on the canterline of Bigler Street (60 faet wide not legally
opened);

2) along tha canterline of Bigler Street S 75* 30' 00H E 864.117 faat to a
point;

3) M 12* 14' 22" I 130.023 feat to a point;
4) S 75* 30' 00" E 355.896 faat to a point on tha bulkhead Una. tha point

of beginning;

Thence from aaid point of beginning extending S 75* 30* 00" E 469.565 to a
point on tha pierhead line established by tha Secretary of War oa September 10,
1940; thence extending along said pierhead Una croaaing the head of Bigler
Street S 02* 30* 27.2" W 349.408 feec to an angle point; thence still extending
along aaid pierhead line S 13* 53* 11.1" V 684.UO feet to a point on the
Northerly aid* of Packer Avenue} thence extending along aaid northerly aida of
Packer Avamia H 75* 30' 00" W 479.100 feet to a point oa the bulkhead Una;
thence extending aloof aaid bulkhead line crossing Bigler Street N 11* 38* 16"
E 916.533 feet to an angle point; thaaea etill extending along aaid bulkhead
Una N 01* 26* 33.9** E 113.426 faat Co tha point and place of beginning.

Containing In area 11.48938 Acraa.

SCHEDULE A-2
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Beginning at ehe point of intersection of the Easterly side of Delaware Avenue
(250 feee wide) vita th« Soueherly side of Packer Avenue (148 ftee wide);
thence fro* said point of beginning extending along aaid Southerly side of
Packer Avenue S 75* 30* 00" E 300.000 feec to a point on the Westerly side of a
30 foot access road; thence along said Westerly side of said acetss reed S 14'
30' 00" W 84.447 feet ta a point on tha Northerly right of way line for the
Walt Whitsian Bridge; thence along said Northerly right of way line H 72" 28'
07" tf 300.420 feec to a point on the Easterly aida of Delaware Avenue; thence
along said Easterly side of Delaware Avenue H 14* 30* 00" E 68.560 feat to the
point and place of beginning.

Containing in Area 22j5Sl square feet

Beginning at a point on the Easterly side of Delaware Avenue (250 feat wide)
said point being aeasured along said side of Delaware Avenue S 14* 30' 00" tf
344.018 feet fro* tha Southerly aide of Packer Avenue (141 faet wide); thence
from said poine of beginning extending S 72* 28* 07" E 30.000 faet to a point;
thence extending H 14* 30' 00" E 30.000 feec to a point; thenea extending H 72*
28' 07" W 29.000 feet to a point; chance extending N U* 30* 00" E 75.542 feet
to a point: thence extending S 72* 28' 07" E 34.000 feat ta a point; thence
extending H 14* 30' 00" E 30.000 faet to a point on tha Soueherly right of way
line for the Walt Whitsian Bridge; thence along said right of way line S 72* 28*
07" E 265.420 feet to a point; thence extending S 14* 30* 00" W 325.637 feet to
a point; thence extending N 75* 30* 00" W 300.000 feet to a point in the
Easterly side of Delaware Avenue; thence extending along said Easterly side of
Delaware Avenue S 14' 30* 00" E 205.932 feat to tha point and place of
beginning.

Containing in area 2.25095 Acras.

Beginning at the point of intersection of tha Easterly side of a 30 foot access
road with the-Southerly side of Packer Avenue (148 faet wide), said point being
seasured S 75* 30' 00" E 330.000 faet along said Southerly side of Packer
Avenue from ehe Eastarly side of Delaware Avenue (250 feet wide); thence free
said point of beginning extending along said Southerly side of Paekar Avenue S
75* 30* 00" S 145.242 faet to a point; thenea extending on a line curving to
the right having a radiua of 267.500 feee, a central ancle of 4* 03' 02.73" and
an arc distance of 18.912 to a point; thanes ^tending S 17* 31' 53" V 84.289
feec to a point on the Northerly right of way line for tha Walt vhieoan Bridge;
thenea extending along said right of way line H 72* 28* 07" W 156.947 feee to a
point en ehe Easterly side of ehe aforesaid 30 foot aceasa road; thence
extending along said easterly side of tha access road H U* 30* 00" E 86.036
faee to tha paint and place ct beginning.

Containing in araa 14,289 square faet.
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Beginning at the point of intersection of ehe Southerly .«. ~, » ,
with the Ea.c.rly side of a 25 foot railroad rl£ S wa, !.?5 '""" Av'n<"
measured along said Southerly aide of Packer Avenu. 5 ?!•',«? i,£°lne bttn«
««t fro. the Easterly said of D.l.«r. ££_J"So feet widl_?° ? "°'3I?
"id point of beginning extending along aaid Southerly lid. 1*. !"" from::.3;:r̂ r;J2̂ «2iri-a.i?-y«/S? : r'1"---suss as g.-sis 2̂ :t̂ :.̂ ir.\rft ""•""-«-•"line for the Walt Whitman Bridge: *""' *lon« "" «<"th«rly righe of w.y

1) N 72* 28' 07" W 93.963 feet to a point;

2) S 17* 31' 53" W 22.455 f.ae to a point;

3) .",.7,2;j,'_ ..;.o.6j.!̂ r̂r_« °°th- —' •«• - -
.̂"iir̂^̂."̂ :̂":-:..':;!?,'__; ?:'-- —»' «-..'.L3;̂.0. ""<nd" ««-1-""" •' »••»! ?.« »sS.%.'̂B;iLl.".?lt

Containing in area 25,215 square feet.
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3.1 Liens, claims and encumbrances in favor
of the United State* Environmental Protection Agency or
similar federal entity relating to the cost of remedial
environmental clvanup of the Property (collectively, the
kjeng*) j and all liana and encumbrances of record arising
under any environmental law applicable to the property or
arising from an improvement to the environmental condition of
the Property, in favor of any state, county or local govern-
mental agency or entity (collectively, the "Other Environmen-
l

3.2 Water and sewer charges and rents caused
by EPA access to, and entry upon, the Property; minimum
monthly water and sewer charges or any other water and sewer
charges which are assessed despite the absence of any water
or sewer usage.

3.3 All present and future zoning and
building laws, ordinances, codes, restrictions and- regula-
tions of tha city of Philadelphia and all other governmental
(including state and federal) authorities having jurisdic-
tion, all zoning variances and special exceptions, if any,
and all present or future violations thereof, if any.

3.4 Any state of facts a current land title
survey of tha Land, Improvements and Personalty, or a
physical inspection thereof, would disclose, provided that
such facts do not render title unmarketable. For tha
purposes of this Option Agreement, none of the facts shown on
the Survey and Plan of Property-Delaware and Packer Avenues-
by William E. Barton and dated March 10, 1986 shall ba deemed
to render title unmarketable, and Optionee shall accept title
subject thereto.

3.5 All presently existing rights, easements
and agreements, whether or not of record, for tha erection
and/or maintenance of water, gas, electric, telephone, sewer
or other public utility pipe lines, poles, wires, conduits or
other like facilities, and appurtenances thereto, over,
across and under tha Land, Improvements and/or Personalty.

3.6 Easement and Maintenance Agreement
between Overland Corporation (A Pa. Corp.) and Publicker
Industries Inc. (A Pa. Corp.) dated 3/31/1986 and recorded
4/3/1916 in Dead Book FHS 423 page 223. (PREMISES "A* TO
-K-)

3.7 Restrictions as in Deed Book JMH 3262
pag* 543. (PREMISES "A* TO *F*)

3.3 Conditions as in Dead Book CAB 1526 page
435. (PREMISES *L")

3.9 Agreement between Tha City of Philadel-
phia and Publicker Industries Inc. as to Steam and Water pipe
as in Dead Book CAD 1107 paga 567. (PREMISES *H», *L* AND
*M»)

3.10 Reservation as in Deed Bock CJP 3129
paga 135. (PREMISES "I" AND "J")

3.11 under and Subject to laws and regula-
tions of the Federal and State Governments, their political
subdivisions and agencies over portion of premises extending
beyond low water mark of the Delaware River to regulate,
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change, revise and relocate all lines or marks as well as
, exert governmental title and ownership vested in the State in
area between original low water mark and present Pierhead
Line and to the rights of tha public between high and low
water mark. (PREMISES "B", "C", *D", AND *E")

3.12 Agreement between The city of Philadel-
phia and Publicker Industries as to two fuel oil pipelines as
in Deed Book EFP 248 page 120. (PREMISES *H*)

3.13 Bigler Street on city Plan 60 fee wide
no record of legal opening. (PREMISES *B*, *c", *D*, *E* AND
"F")

3.14 Title to that portion of premises in bed
of Bigler Street 60 feet wide is subject to public and
private rights therein. (PREMISES *B*, *C*, *D*, *E* AND
"F")

3.15 -Ground Lease from Publicker Industrie*
Inc. and Keystone Outdoor Advertising Company, inc. dated
10/9/1994 and recorded 11/1/1984 in Deed Book JAP 46 page 301
and re-recorded in Deed Book FHS 102 page 452. (PREMISES
"B*, *C", *D", •£*, "F*, *G*, *I», *J* AND *K*)

3.16 ordinance to construct two pipelines as
in Deed Book CAD930, page 361.

3.17 Conditions, reservations and easements
as in Deed Book JMH, page 431.
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EXCLUDED PERSONALTY

A. Ethylena Hydration and Stillhouse Areas

B. 8,000 gallon horizontal carbon steel tank numbered F201,
located in the ethylane hydration area

C. 12,000 gallon horizontal carbon steal tank located in
the still area

D, 17,000 gallon fiberglass tank located near tha main
access road

E. Two (2) 215,000 gallon tanks numbered 9490 and 9491

F. Remaining sections of the stainless steel pipe coolers

G. Heat exchanger located near the former Therraice office

H. 1,700 sq. ft. heat exchanger near the storage area
I. Small pump near tha stillhousa area

J. Three (3) rail cars, with identification numbers
PUBX 153, 154 and 155.

K. Graubard claim, to the extant established or compromised
with Optionee's consent. The particulars of the claim
are:

AAA Warehousing Inc. ("AAA*) and Linfield Packaging,
Inc., which is believed to be an affiliate of AAA have
claimed, in papers filed with tha United States
Bankruptcy Court for tha Southern District of Haw York,
to be tha owners of the following personal property
located at the Publicker Site.

Railroad cars marked as follows:

PUBX 127 FUBX 206
PUBX 160 PUfcX 207
PUBX 164

Ethylane glycol located in various storage tanks

Ethylena gl'ycol located in the pipeline leading to
tha pier

Six drums of athylene glycol

2 9 1,000 gallons
3 9 2,700 gallons
1 9 4,400 gallons
1 9 5,000 gallons
2 9 6,700 gallons
1 9 19,500 gallons
1 9 20,000 gallons

Deionizer Unit - Includes;

(A) piping
(B) (1) 3,000 gallons HCL storage tank
(C) (1) 1,000 gallons NAOH tank
(D) (3) 2, 500 ss tanks & pump
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Trailer^ - 2

£UfflES - 14

Aditatof3 - 5

(1) 250,000 gallon sphere (no. 9438)
(1) 109,000 gallon sphere w/agitator and pumps (2)
(2) 150,000 gallon ss tanks

It is not known which of tha stainless steal tanks,
deionizer unit, trailers, pumps and agitators remain atthe Publicker sit«-
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Schedule _p

THIS INDENTURE MADE THE _______ day Of
1988 Between CHESTER B, SALOMON, having

an office at _______________________________, as Trustee
of tha Estate (tha "Estate") of OVERLAND CORPORATION, a
Pennsylvania corporation in a Chapter 11 proceedings (Case
No. S7B 10026 (PBA)) pending in tha United States, Bankruptcy
Court, Southern District of New York ("Imsias*) and DELAWARE
AVENUE ENTERPRISES, INC., a Pennsylvania corporation, having
an office at _______________________ f"Optionee^

Now this Indenture witnesseth, that the said
Trustee for and in consideration of the undertakings set
forth in a certain Option Agreement dated as of May ___,
1933 (the "Agreement"), and the exercise of the option sat
forth in tha Agreement well and truly performed by the said
Optionee at and before the sealing and delivery hereof, the
receipt whereof is hereby acknowledged, granted, bargained,
sold, aliened, quit-claimed, released, and confirmed and by
these presents, grants, bargains, sells, alienates, quit-
claim, releases and confirms unto the said Optionee, all
those parcels and tracts of land situate, lying and being in
the City of Philadelphia, as more particularly described in
Schedule "A" annexed hereto,

TOGETHER with all and singular ways, waters, water-
courses, rights, liberties, privileges, hereditaments and
appurtenances whatsoever thereunto belonging, or in any wisa
appertaining, and the reversions and remainders, rents,
issues and profits thereof, and also, all the estate, right,
title, interest, use, trust, property, possession, claim and
demand whatsoever, in law, equity, or otherwise howsoever,
of, in, to, or out of the same;

To have and to hold the said hereditaments and
premises hereby granted and released, or mentioned and
intended so to be, with the appurtenances, unto the said
Optionee and assigns, to and for the only proper use and
behoof of the said Optionee and assigns forever.

And tha said Trustee covenants, promises and
agrees, on behalf of the Estate and without any personal
liability, to and with the said Optionee that tha said
Trustee and assigns have not affirmatively and knowingly,
with intent to deprive Optionee of any economic benefit of
this Indenture, done or committed, any act, matter or thing
whatsoever, whereby the premises hereby granted, or any part
thereof, is, are, shall, or may be impeached, Charged or
incumbered, in title, charge, estate, or otherwise howsoever.

Except as expressly provided herein, this Indenture is
executed and delivered without representations and warranties
of any nature and without personal recourse against Trustee
in *ny event.

In Witness Whereof the said Trustee has hereunto
set his hand and seal tha day and yaar first above written.

CHESTER S. SALOMON, as
Chapter 11 Trustee of
overland Corporation
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STATE OF NEW YORK )

COUNTY OF NEW YORK ) **'" ''

on the __ day of ________, 1988, before me personallycame CHESTER B. SALOMON, to ma known and known to ma to b« the
individual described in and who executed the foregoing instrument,
as Trustee of Overland Corporation, Debtor in a Chapter 11
proceeding pending in tha United States Bankruptcy Court for the
Southern District of New York, and he acknowledged to me that heexecuted the same as such Trustee.
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schedulers

MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT is made this
_____ day of _______________ , 1988, by and between CHESTER B.
SALOMON, as Chapter 11 trustee (tha *Trustaa*l of Overland
Corporation, a Pennsylvania corporation, the debtor in a case
pending in the United States Bankruptcy court for the Southern
District of New York (tha "Bankruptcy Court*) (case
NO. S7B10026(PBA)) ___________ , and DELAWARE AVENUE ENTERPRISES,
INC. a _________ corporation ( "ffiatifflMft* ) .

WITNESSETH, Trustee and Optionee have entered into an
agreement as of the data hereof (tha "Unrecorded Agreement"),
whereby Trustee has granted unto optionee tha exclusive option to
purchase from Trustee, upon tha terms and conditions therein
contained, all those certain tracts of land, situate in tha 39th
Ward of tha City of Philadelphia, Commonwealth of Pennsylvania,
more particularly bounded and described on Schedule A annexed
hereto and hereby made a part hereof (tha "Land") .

Together with all right, title and interest of Trustee,
if any, in and to all buildings and improvements located on the
Land (the

Together with all right, title and interest, if any, of
Trustee in and to all fixtures, equipment, and personal property
and appurtenances located on or used in connection with tha
operation and maintenance of the Land and/or Improvements.

Subject, however, to matters described in tha Unrecorded
Agreement.

Among other terms, covenants, conditions and provisions
therein, the Unrecorded Agreement provides that optionee may
exercise such option at any time between the date Trustee receives
payment in full of tha option price in accordance with tha
Unrecorded Agreement (the "Commencement Data*! and 11:59 P.M. on
the day preceding tha tenth anniversary of the data of the
Unrecorded Agreement, subject to acceleration and extension as
provided in the Unrecorded Agreement.

It is expressly understood and agreed that this
Memorandum of Option Agreement is for the purpose of giving
notice of the Unrecorded Agreement. Reference to tha Unrecorded
Agreement should be made for any and all purposes,

IN WITNESS WHEREOF, the parties have executed this
Memorandum of Option Agreement as of tha day and year first above
written.

TRUSTEE:

CHESTER B. SALOMON, as Chapter 11
Trustee of Overland Corporation

OPTIONEE:

DELAWARE AVENUE ENTERPRISES, INC.

By:
Name:
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• " Title:

STATE OF NEW YORK )
: ss.:

COUNTY OF NEW YORK )

On the __ day of ________, 1988, before me personally
came CHESTER B. SALOMON, to me known and known to ma to be tha
individual described in and who executed tha foregoing instrument,
as Trustee of Overland Corporation, Debtor in a Chapter 11
proceeding pending in the United States Bankruptcy Court for the
Southern District of New York, and he acknowledged to ma that he
executed the same as such Trustee.

Notary Public

STATE OF ________ )
: ss. :

COUNTY OF ________ ) . —

On this ___ day of _______, 1988, before ma person-
ally came ________ to me known, who being duly sworn, did depose
and say that he resides at __________________; that he is the
_____________________ of .DELAWARE AVENUE ENTERPRISES, INC., the
corporation described in, and which executed, the above instrument
and that he executed the same on behalf of Delaware Avenue
Enterprises, Inc. pursuant to proper resolution of tha Board of
Directors of said Delaware Avenue Enterprises, Inc.

Notary Public
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NOTICE OF TERMINATION OF OPTION AGREEMENT
(if Memorandum of option Agreement Recorded)

THIS NOTICE OF TERMINATION OF OPTION AGREEMENT is made
this ___________ day of _____________ , 198S, by and between
CHESTER B. SALOMON, as Chapter 11 trustee (tha "Trustee*, of
overland Corporation, a Pennsylvania corporation, tha debtor in a
case pending in the United States Bankruptcy Court for the
Southern District of New York (the "Bankruptcy Court"! (Case
No. 87B10026(PBA)) _______________ corporation ("optionee"! and
DELAWARE AVENUE ENTERPRISES, INC.

WITNESSETH, Trustee and Optionee entered into that
certain agreement (the "Unrecorded Agreement") dated the ___ day
of May, 1938, subject to matters described therein, whereby
Trustee granted unto Optionee tha exclusive option to purchase
from Trustee, upon the terras and conditions therein contained, all
those certain tracts of land, situate in tha 39th Ward of tha city
of Philadelphia, Commonwealth of Pennsylvania, more particularly
bounded and described on Schedule A annexed hereto and hereby made
a part hereof (the "Land") .

Together with all right, title and interest of Trustee,
if any, in and to all buildings and improvements located on the
Land (the

Together with all right, title and interest, if any, of
Trustee in and to all fixtures, equipment, and personal property
and appurtenances located on or used in connection with tha
operation and maintenance of the Land and/or Improvements.

Simultaneously therewith Trustee and Optionee entered
into a memorandum giving notice of the Unrecorded Agreement, which
memorandum was subsequently recorded in tha Department of Records
in and for the County of Philadelphia, Commonwealth of Pennsyl-
vania.

Pursuant to the terms, covenants, conditions and
provisions therein, tha Unrecorded Agreement or of subsequent
agreements (if any), between Trustee and optionee. Trustee and
Optionee have agreed that as of the Effective Date (as hereinafter
defined) , the Unrecorded Agreement shall terminate and be of no
further force or effect; provided, however, that such termination
shall not b* deemed to relieve either party to tha Unrecorded
Agreement or subsequent agreement (if any) from any obligations
which under tha terms thereof are to survive tha termination of
the Unrecorded Agreement or from any obligations resulting from
any claimed default by either party under the Unrecorded Agreement
which occurred prior to or resulted in such termination.

For the purposes hereof the Effective Date shall ba ___
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. - It is expressly understood and agreed that this Notice
of Termination of Option Agreement is for the purpose of giving
notice of tha termination of the Unrecorded Agreement. Reference
to the Unrecorded Agreement or to such subsequent agreement
between Trustee and Optionee (if any) should be made for any and
all purposes.

IN WITNESS WHEREOF, tha parties have executed this
Notice of Termination of option Agreement as of the day and year
first above written.

TRUSTEE:

CHESTER B. SALOMON, as Chapter 11
Trustee of Overland Corporation

OPTIONEE:

DELAWARE AVENUE ENTERPRISES, INC

Name:
Title:
Taxpayer I.D. :

STATE OF NEW YORK )
; as. :

COUNTY OF NEW YORK )

On the __ day of _______ , 1980, before ma personally
came CHESTER B. SALOMON, to me known and known to ma to be tha
individual described in and who executed the foregoing instrument,
as Trustee of Overland corporation, Debtor in a Chapter 11
proceeding pending in tha United States Bankruptcy Court for the
Southern District of New York, and he acknowledged to me that he
executed the sam« as such Trustee.

Notary Public

STATE OF ________ J
: ss.:

COUNTY OF _______ )

On this ___ day of ______, 1938, befors ma parson-
ally came _______ to me known, who being duly sworn, did depose
and »ay that he resides at ______________ • that ha is the
_____________________ of DELAWARE AVENUE ENTERPRISES, INC., the
corporation described in, and which executed, tha above instrument
and that he executed the same on behalf of Delaware Avenue
Enterprises, Inc. pursuant to proper resolution of the Board of
Directors of said Delaware Avenue Enterprises, Inc.

Notary Public



NOTICE OF TERMINATION OF OPTION AGREEMENT
(if Option Agreement Recorded)

THIS NOTICE OF TERMINATION OF OPTION AGREEMENT is made
this ___________ day of _____________ , 1988, by and between
CHESTER B. SALOMON, as Chapter 11 trustee (the Tcisisa") of
Overland Corporation, a Pennsylvania corporation, the debtor in a
case pending in the United States Bankruptcy Court for the
Southern District of New York (the "Bankruptcy Court". (Case
No. 87810026 (P8A)) _______________ corporation ."Optionee*! and
DELAWARE AVENUE ENTERPRISES, INC.

WITNESSETH, Trustee and Optionee entered into that
certain agreement (the "Agreement") dated tha ___ day of May,
1983, subject to matters described therein, whereby Trustee
granted unto optionee the exclusive option to purchase from
Trustee, upon tha terms and conditions therein contained, all
those certain tracts of land, situate in the 39th Ward of the city
of Philadelphia, Commonwealth of Pennsylvania, more particularly
bounded and described on Schedule A annexed hereto and hereby made
a part hereof (the

Together with all right, title and interest of Trustee,
if any, in and to all buildings and improvements located' on the
Land (the "Improvements*! .

Together with all right, title and interest, if any, of
Trustee in and to all fixtures, equipment, and personal property
and appurtenances located on or used in connection with the
operation and maintenance of tha Land and/or Improvements.

Simultaneously therewith. Optionee recorded the
Agreement in tha Department of Records in and for tha County of
Philadelphia, Commonwealth of Pennsylvania.

Pursuant to the terms, covenants, conditions and
provisions in the Agreement or of subsequent agreements (if any) ,
between Trustee and Optionee, Trustee and Optionee have agreed
that as of the Effective Date (as hereinafter defined) , the
Agreement shall terminate and be of no further force or effect;
provided, however, that such termination shall not be deemed to
relieve either party to the Agreement or subsequent agreement (if
any) from any obligations which under the terms thereof are to
survive the termination of tha Agreement or from any obligations
resulting from any claimed default by either party under the
Agreement which occurred prior to or resulted in such termination

For tha purposes hereof the Effective Data shall be
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It is expressly understood and agreed that this Notice
of Termination of Option Agreement is for the purpose of giving
notice of the termination of the Agreement, Reference to the
Agreement or to such subsequent agreement between Trustee and
Optionee (if any) should be made for any and all purposes.

IN WITNESS WHEREOF, the parties have executed this
Notice of Termination of Option Agreement as of the day and year
first abova written.

TRUSTEE:

CHESTER B. SALOMON, as Chapter 11
Trustee of Overland Corporation

OPTIONEE:

DELAWARE AVENUE ENTERPRISES, INC.

Name:
Title:
Taxpayer I.D. :

STATE OF NEW YORK )
: ss . :

COUNTY OF NEW YORK )

On the __ day of _______ , 1988, before ma personally
came CHESTER B. SALOMON, to me known and known to me to ba the
individual described in and who executed tha foregoing instrument,
as Trustee of overland Corporation, Debtor in a Chapter 11
proceeding pending in the United States Bankruptcy Court for the
Southern District of New York, and he acknowledged to me that he
executed the same as such Trustee.

Notary Public

STATE OF ________ )
: ss. :

COUNTY OF ________ )

On this_ ___ day of ______ , 1988, before me person-
ally came _______ to me known, who being duly sworn, did depose
and «ay that he resides at _____________ .' that ha is tha

of DELAWARE AVENUE ENTERPRISES, INC.,
corporation described in, and which executed, the abova instrument
and that ha executed the same on behalf of Delaware Avenue
Enterprises, Inc. pursuant to proper resolution of the Board of
Directors of said Delaware Avenue Enterprises, Inc.

Notary Public
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Peter Taussig " Frank K. Wright, V.P. David C. Dreifuss, Esq.
Eureka Bank Sanque Indosuez Nagel & Rice
1250 San Carlos Avenue 1230 Avenue of the Americas 443 Northfield Avenue
San Carlo®, CA 94070 New York, NY 10020 West Orange, NJ 07052

William P- Valenti Robert S. Wurster, V.P. _ .._£dward M. Flint, Esq.
American Pioneer Institute Bancario San Paolo Robinson, Silverman, P,
989 C.5. #1 Di Torino Aronsohn £ Berman
'tuart, FL 33495 • 499 Park Avenue 230 Park Avenue

New York, NY 10022 New York, NY 10169

Michael P. Vessa Wyatt Tarrant £ Combs American International
Vessa £ Wilensky Citizens Plaza -Recovery, Inc.
Suite 306 Louisville, KY 40202 1150 Hammond Drive, Ste B-I
170 Old Country Road Atlanta, GA 30328
Mineola, NY 11501

James A. Vidiaar, Jr., Esq. Kenneth G. Salkin, Esq. National Union Fire Ins. Cc
Gordon, Feinblatt, Rothman, Parker fi Duryee c/o American Int'l Recovery
Hofffcerger £ Hollander 529 Fifth Avenue 1150 Hammond Drive, Ste B-2
233 East: Redwood Street New York, NY 10017 Atlanta, GA 30328
Baltimore, MD 21202

Federal Savings S Loan Ins.
George Ward Gammage £ Burnham c/o Kramer, Leven, Nessen,
Seaway National Bank Two North Central Avenue s Frankel
64S East 87th 18th Floor 919 Third Avenue
Chicago, IL 60619 Phoenix, AZ 85004 New York, NY 10022

Att: Richard K. Mahrle, Esq.

Price Waterhouss Wayne Hartke, Esq. • . . . . " .
153 East 53rd Street Hartke fi Hartke
New York, NY 10022 7637 Leesburg Pike
Attn: Dominic DiNaooli Falls Church, VA 22043
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CWC17: not/amend FSLA

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK - -
—————————————————————————————x Chapter 11

In re : Case No. 86 B 12206 (PBA)
(Jointly Administered)

CUYAHOGA EQUIPMENT CORPORATION, :
et al.,

•*

Debtors.
»•

NOTICE OF AMENDMENT OF OPTION AGREEMENT

TO ALL CREDITORS AND PARTIES IN INTEREST:

PLEASE TAKE NOTICE that an amendment has been executed

to the Option Agreement made as of the 27th day of May, 1988, by

and between Chester B. Salomon, as trustee of Overland

Corporation, a Pennsylvania corporation, the debtor in a chapter

11 proceeding (case no. 87 B 10026 (PBA)) pending in the United

States Bankruptcy Court for the Southern District of New York

and Delaware Avenue Enterprises, Inc., a Pennsylvania

corporation. A copy of this amendment is annexed hereto.

PLEASE TAKE FURTHER NOTICE that the Trustee intends to

seek approval of the Option Agreement as amended on the date

scheduled in the order, dated June 9, 1988, for the reasons set .

forth in the trustee's application, dated June 2, 1988. The

hearing is scheduled for July 19, 1988 at 10:00 a.m. in courtroom

flR200202



FIRST AflENDflENT TO OPTION AGREEMENT

THIS FIRST AMENDflENT TO OPTION AGREEMENT t the

"Amendment") is entered into as of June , 1968 by and between

CME51EH 8. SALOflON, as trustee (tne " Trustee" > of Overland

Corporation, a Pennsylvania corporation, the debtor ("Debtor") in

a Chapter II proceeding (Case No. 67B 16026 (PBA)) pending in the

united States Bankruptcy Court for tne Southern District of New

York (tne "Bankruptcy Court11) and DELAWARE AVENUE ENTERPRISES,

INC. » a Pe?nnsy Ivania corporation ( "Op t icnee" ) .

tals

fh i« Amendment is entered into in reference to the

f o 1 lowing facts:

l . Trustee and Opt lonee are parties to an Option

Agreement made as of May £7, 19S8 relating to certain property as

d©r inea therein located in Philadelphia, Pennsy Ivania < the

"Gp c ion Aqrt'en-ignt " J .

2. The Trustee ana Op t ione« wish to amend the Opt ion

agreement in certain respects to more accurately set forth the

agreement.

ana. Condition's

NOW, THEREFORE , intending to be legal ly bound, the

parties nereby agree as follows:

I. Paragraph dl of the Option Agreement is restated in

ful 1 as f o 1 lows:

3 I . iSuc castors ang Ass
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3. Paragraph 52.2.E of the Option Agreement is

restaceo in full as follows;

£'d-.-'c'..'d Any lien, encumbrance or interest in the

Property gr .in t ed • pr ior to the Oate ot this

Agreement and 'not recorded as of the date of the

Agreement, except for the Permitted Encumbrances.

<4. H new paragraph ^.3 is added:

H.J CirauDarg Claim. Optionee ^n^ i t have no right

to offset against the Exerei se Price on account of

Gfaubara ciaim, as descrioed in Schedule C, item

K.

Executed a¥ of the date recited above.

Trustei

CHESTER B. SALOMON, as Chapter n
trustee of Overland Corporation, as
attorney-i n-f ac t

Opt io nee:"
DELAWARE AVENUE ENTERPRISES, INC.

Name:
Title:
Federal Tax I .D. Number:

Freedom Savings "ana Loan Assoc i at ion joins in this
on the same terms and cond i t ions as i ts execut ion of

the Option Agreement.

Name:
Title:

-3-


